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Highlights

Strategicreport

Group highlights

£2.500.5m T

Revenue
(2018:£2,224.5m)

e103.8m T

Underlying operating profit
(2018:£96.6m)

4.5% o

Underlying operating margin
(2018:4.3%)

31.3p "

Diluted underlying earnings per share
(2018:79.1p)

e10bn L2

Orderbook
(2018: £1.0bn)

e21.7/m .

Statutory profit after tax
(2018:loss £13.8m)

e2131m 2

Net debt’
(2018: £286.2m)

40.0p o

(including supplementary dividend of 2.3p)

Dividend
(2018:35.9p)

Financial highlights

Underlying Statutory

IFRS 16 IAS 17 IAS17 IFRS 16 IAS 17

2019 2019 2018 2019 2018

Operating profit (Em) 103.8 101.8 96.6 74.1 25.0
Operatingmargin (%) 4.5 4.4 4.3 3.2 1.1
Diluted earnings per share (p) 81.3 83.5 79.1 29.7 (20.6)
Return on capitalemployed (%) 14.4 149 13.2 10.3 3.4
Netdebt (Em) 289.8 213.1 286.2 289.8 286.2

1

Netdebtison|AS 17 basis. Reconciliation to statutory numbers are set out inthe adjusted performance measures sectiononpage 153.
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Company overview
A stronginvestment case

Global market Our expertise and reach

We operate inthe large We are the number one geotechnical specialist

and growing construction contractor worldwide given our geographic presence
andinfrastructure market. and capabilities (broad product portfolio, equipment

fleet, technicalleadership and operational track record).

A strong position but plenty of room

togrow

Our solutions

Used alone orin combination, our techniques
solve awide range of geotechnical challenges
across the entire construction sector.

1. Globalgeotechnical contracting
market $55bn

2. Geotechnical contractingmarket
where Keller operates today $25bn
3. Kellertoday $3bn

Sources: IHS Markit 2019, National statistics organisations.
Kelleraccounts.

Earthretention Ground Marine
Favourable market trends improvement

The specialist geotechnical
contracting sub-sector has higher
margins than the general contracting
sectorandfavourable market trends.

4.5%

Keller underlying operating margin
(2018: 4.3%)

Instrumentation Post-tension

A gormoreinformation ar]d mOﬂitOI’iﬂg SyStemS
eepageb
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A strategy to deliver

We stillhave many areas for improvement
and a strategy to deliver the benefits.

1. Abalanced portfolio

2. Engineered solutions

Business units 3. Operational excellence
With operations across six continents and revenue of £2.3bn, 4. Expertise and scale
Kelleris the largest geotechnical contractorin the world. Formoreinformation
Seepage 16
North America
North-East US
* South-EastUS
. Florida
. Mid-West US
- CentralUS
WestUS -
\ *, Canads A stable business model
% Moretrench Industrial
Suncoast With along-term track record of growth

Speciality Servi .
pecialty services and value creation.

Formoreinformation

Seepage 18
Revenue growth (€bn)
. 2019 2
Europe, Middle East
and Africa 2018

2017
Central Europe

North-East Europe
North-West Europe
South-East Europe/Nordics

Diluted underlying EPS (p)’

2019 83.5

Brazil
Franki Africa

2018

101.8

Middle East

2017

Iberiaand Latin America

French Speaking Countries Formoreinformation

Seepage 10

Formoreinformation

Seepage 20 1 OnacomparablelAS 17 basis.

Asia-Pacific

ASEAN

India

Keller Australia
Austral

\
J

For moreinformation
Seepage 22

)/
AL,
/
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Chairman’s statement

4 4

Keller has made significant
progress during the year and
is now well-positioned for

future profitable growth.
Add

Peter Hill
Chairman

Overview

Keller has made significant progress during the
year andis now well-positioned for future
profitable growth. We have made a number of
important decisions resultingin changes to our
seniormanagementand arevision of our strategy.

Thegroup'srevenueincreased by 3%to £2.3bn,
with growthinNorth Americaand EMEA, aided by
favourable currency, offset by the planned
reduction of activity in APAC. Underlying
operating profitwas £103.8m, including the
impactof IFRS 16, and £101.8monacomparable
IAS 17 basis, anincrease of 5% on the prior year.
Theincreaseinoperating profitwasinlarge part
driven by the returnto profitin APAC.

We continued to strengthenthe balance sheet,
endingthe yearwitha 26% reductioninnetdebt
to £213.1m. As anticipated, net debt/EBITDA
cameinwithinourtargetrange of 1.0x-1.5x at 1.2x
(onabank covenantIAS 17 basis).

During 2019 we successfully refocused and
restructured our APAC division, whichled to the
businessreporting a full year profit for the first
time since the merger of the previously separate
Australiaand Asia divisionsin 2016.

We have consistently and materially grown Keller's
dividend over the 25 years since firstlisting on the
London Stock Exchange.

Strategy

In July 2019 we announced our intention to
integrate all of our foundation businessesinNorth
Americainto one unified company, branded as
Keller. The new structure has been effective since
1 January 2020. We have refined our initial
assessment of the incremental benefit of being
ableto offerallproducts and services across
North America and anticipate generating
materiallyimproved financial performance by
2022 inadditiontotheinitial estimated cost and
efficiency savings. The costs of deliveringthe
reorganisationis beingabsorbedin the ordinary
course of business. Inthe mediumterm, we
expect the resultant market share gains, cost
synergies and efficiency benefits to support our
growthinNorth America.

Following the Board's review of the group's
strategyin 2019, we defined more clearly the core
activities of our business. Our objective is for
Keller to become a more focused, higher quality
business achieving both sustainable operational
delivery and cash generation whilst buildingon
ourindustry-leading margins. Keller will
concentrate onbeingthe preferredinternational
geotechnical specialist contractor operatingin

selected sustainable markets where we enjoy
leading positions, and on large attractive projects.
Localbusinesses willleverage the group's scale
and expertise to deliver engineered solutions and
operational excellence driving market share
leadershipinour selected segments.

This enhancement and sharper focusing of our
strategy willresultin a rationalisation of our
geographic presence, andalso see the group
exiting certain non-core activities. We will
concentrate our resources onthose markets and
activities where customers value our skills and
expertise, where we can achieve mutual benefits
and enjoy an appropriate level of financial return.

Asaresult,in Decemberwe announced that

we will make a phased withdrawal from South
America, where market conditions have proven

to be challenging. This willenable us to focus more
deeply onour higher quality European businesses
inour EMEA division. We are also undertaking a
strategic review of our Franki Africa activities

and anticipate this willbe fully complete by

the halfyear.
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Safety

Duringthe year, the group’s Accident Frequency
Rate (‘AFR') continuedto trend downwards,
reaching0.15 per 100,000 hours, as at December
2019. Thisis the lowest level achieved by the
group, and we believe it to be anindustry-leading
performance. However, we recognise that

we stillhave away to go to eliminate incidents
from our operations. We had a number of
seriousincidentslast year reminding us that

we cannotbecome complacent. The Board

and management hold the safety of individuals
asaparamount objective and togetherwe
continuein the pursuit of our goal of zero harm.

Governance

Thegroupis committedtothehighestlevels

of corporate governance. We balance our
commitment to generating shareholder value
with our wider responsibilities to all stakeholders,
the environmentand society as awhole. The new
UK Corporate Governance Code came into effect
on 1January 2019, and we have taken appropriate
stepsto achieve compliance. The Code requires,
forexample, that the Boardlistens to the views

of the workforce and takes those views into
accountinits decision making. We appointed
Baroness Kate Rock as our designated Non-
executive Director for workforce engagement

in April 2019, supported by a Workforce
Engagement Committee to better engage

and understand the views of our employees.
TheBoardis alsolooking to what more we

cando to engage with our wider stakeholders
developing the approach already in place today.

Ensuringwe have the right mix of skills, experience
andoveralldiversityis criticallyimportantand
we reinforce thismessage asaBoard. As a
Boardwe supportmanagementincreatinga
moreinclusive business that betterreflects

the geographic footprint of the group and the
diverse workforces in our operatingmarkets.
OurBoardmembers are exposed to the full
breadth of the business, and thisincludes
appropriate engagement with our stakeholders
and proper familiarisation with the operational
and commercialaspects of the business. We
alsoacknowledge the growingimportance of
environmental, socialand governance criteria
tothebusiness and continue tointegrate these
prioritiesinto our core company functions.

Board development

Chris Girling retired from the Board and as Audit
Committee Chairmanon 1 January 2019 and was
succeeded as Audit Committee Chairman by
PaulaBell.

S172 Companies Act 2006

AsaBoard, we have always taken decisions for
thelong term. Collectively andindividually, our
aimis always touphold the highest standards of
conduct. Weunderstand that our business can

only grow and be successful over the longterm

In September, we announced that Alain Michaelis
would step downas Chief Executive Officer after
more than four years with the company. After

an extensive global search, Michael Speakman,
Interim Chief Executive Officer andformerly
Chief Financial Officer, was appointedto the
position of Chief Executive Officerin December
2019. Michaelhas demonstrated thathe has the
skills we need to drive forward our newly refined
strategy and make Keller a higher quality business.

Paul Withers, Senior Independent Director and
Chairman of the Remuneration Committee,
gave us notice in December 2019 of hisintention
toretire fromthe Board at the conclusion of

the Company's Annual General Meeting to
beheldon 21 May 2020, havingserved onthe
Boardfor eight years. Paulhas stepped down

as Senior Independent Director and Chairman
ofthe Remuneration Committee with effect
from 1 January 2020. Baroness Kate Rock,
Non-executive Director and Chairman of the
Workforce Engagement Committee, was
appointed Senior Independent Director and

Eva Lindgvist, Non-executive Director, was
appointed as Chairman of the Remuneration
Committee, both effective from 1 January 2020.

We continue toreview the Board's composition
toensure that we have the correct balance

of experience, diversity and skills to drive our
effectiveness. Concurrent with the retirement
of Paul Withers, collectively, we have agreed
thatitis theright time tomovetoamore
conventional plc board structure, by reducing
the number of executive directors. Accordingly
JamesHind and Venu Raju willnot stand for
re-electionas Executive Directors atthe
Company's Annual General Meetingon 21 May
2020. James and Venu willremain members of
Keller's Executive Committee, retaining their
current executive responsibilities as President of
North Americaand Engineeringand Operations
Director, respectively. James will continue to
play animportantrolein actively contributing
tothe Board's discussions and Venu, with

his knowledge of the core of our business,
geotechnical engineering, willremainaregular
attendee at Board and Committee meetings.

Dividends

Keller has consistently and materially grownits
dividend overthe 25 years sincefirstlistingonthe
London Stock Exchange and the Board continues
torecognise theimportance of returnsto
shareholders. Keller has strong cash generation
andarobustbalance sheet, which together
supportourability to continue toincrease the
dividend sustainably through market cycles. This
strong cash flow has againbeendemonstrated by
our deleveraginginthe second half of 2019. Net

Strategicreport 5

ifwe understand andrespect the views and
needs of our employees, customers and the
communities in which we operate, as well

as our suppliers, the environmentand the
shareholders to whom we are accountable.

For more information
Seepage 58

debt/EBITDA cameinwithinour targetrange of
1.0x-1.5xat 1.2x (onabank covenantIAS 17 basis).

The Boardis committed to maintaining an efficient
balance sheetandregularly reviews the group's
capitalresourcesinlight of the medium-term
investment requirements of the business and will
returnexcess capitalto shareholdersasandwhen
appropriate. The Board announcedin December
thatitintends to maintainthe current progressive
dividend policy andin addition to the normal 5%
increase to the annual ordinary dividend of recent
years, the Boardintends to pay anon-recurring
supplementary dividend of 2.3p per share for 2019
andof 4.4p per share for 2020. This brings the 2019
full year dividend to 40.0p per share for 2019 (2018:
35.9p), ayearonyearincrease of 11%, andto

44.0p per share for 2020. Once approved, the
recommended 2019 final dividend of 27.4p per
share (2018: 23.9p per share) will be paid on 26 June
2020to shareholders ontheregisterasatthe close
ofbusiness on 5 June 2020.

Employees

Iwould like to thank all of Keller's employees for
their commitment, hard work and determination.
Their continuing drive forimprovement, while
actinginaccordance with our visionandvalues, is
key to how we make arealand positive difference.

Prospects

Whilst market conditions are expected to
remain mixedinthe short term, with many
macroeconomic uncertaintiesimpacting

the timing of customer investment decisions,
theyearhas startedwellandthe groupis well
positionedto benefit fromthe positive medium
andlongterm market trends of urbanisation and
infrastructure growth.

Following the Board's review of the group's
strategy, Keller willbecome a more focused,
higher quality business achieving both sustainable
operationaldelivery and cash generation whilst
building on ourindustry-leadingmargins. The
Board's decision to return excess capital to
shareholdersinthe form of supplementary
dividends for the financial years 2019 and 2020
evidencesthe Board's confidenceinthe

group's prospects.

(e .

/

Peter Hill CBE
Chairman
3March 2020
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Our market

Creatinginfrastructure that improves the world's communities

Our vision
Tobetheleading provider of specialist
geotechnical solutions.

Market potential

Favourable market trendsinthe
geotechnical contracting market offer
positive opportunities for Keller. Our group
strategy is designed to capitalise on those
trends. Our business units leverage the
group's scale and expertise to deliver
engineered solutions and operational

excellence, driving market share leadership.

P T T AR i L s i

Global market

Thisis defined as the geotechnical
contracting market withinthe
constructionindustry. Itincludes
China, Japan, Koreaand Russia—
markets where we don't operate.
Ifremoved, the market size drops
to $25bn. Itis an estimate based on
datafromIHS Morkitand otherlocal
sources. Typically geotechnical
contractingis around 1% of the FereetirmenEn
construction market. Seepage 2

$55bn

globalgeotechnical
contractingmarket
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Wide variety of projects

Our projectsvaryinscale, location,

enduse and geotechnical technique. C 7 OOO
Y

Scaleis fromaround €25k up
tomore than £100m but typically
short durationand an average of
£325,000. Locations are spread all
aroundthe globe. Enduse covers a
wide range of sectors and products.

projects peryear

Fragmented competition

We have three types of competitor

with alarge variation between .E3 2 5 k

geographies. Type oneis the global )
geotechnical contractor (of which approximate average
there are three) but not all are projectsize
presentinallmarkets. Typetwois

general contractor-owned. Type

threeislocal competition with low

overhead operatinginasmall region.

Diverse customer base

Typically no single customeris more
than 5% of group revenuesina 50/
single year. We mostly serve as a o
subcontractor working forageneral salesfromasingle
contractor; however, sometimes we QUSITRITIET
also contractdirectly with ultimate
clientorganisations.

Niche sub-sector

Geotechnical solutions are

asmall, niche sub-sector of 3%

construction.
global construction
growth

Source: PwC Global
ConstructionReport
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Our value stream

We are unigue in that our global
strength and knowledge is joined
with our local presence and focus.

What we do: Opportunity
identification

+ Localbusinesseswith
relationships (general
contractors, consulting
engineers anddevelopers)and
knowledge toidentify demand

» Aglobalnetwork to support
cross-border collaboration
(major projects typically
involve cross-border demand
identification and capture)
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Proposal
preparation

« Designengineersand cost
estimators withlocal ground
knowledge and capacity to
create optimum solutions

» Market-leading portfolio
of products and services

» Aglobal network of professionals
to supportany teamwith
solution development

AN |

Demand for complete
solutions

Geotechnical solutionsincreasingly
require multiple products and
additional services (eg site clearing,
excavationworks). At the same
time, customers wanttoreduce
the burden of managing many
different contractors and reduce
interfacerisk.

Keller's broad product portfolio
gives us more options to designan
effective and efficient solution. Our
projectmanagement capabilities
mean we canintegrate other
subcontractors and deliver
‘turnkey' contracts.

Contract
agreement

« Commercial teamswho setup
contracts trainedinrelevant
locallaws

» Experience of large-scale project
contractingand group scale make
Keller areliable partnerineventhe
most demanding circumstances

Technical complexity

The constructionmarketis
becoming more digitaland our
sites are increasingin sophistication
and complexity.

Keller has a strong history of
innovation. We leverage ourin-house
equipment manufacturing capacities
and develop market-leading data
acquisition systems to controland
record our processes, and share
information with our customers and
therest ofthe supply chain. We can
integrate instrumentationand
monitoring solutions and are

Building Information Modelling

('BIM") capable.

Project
execution

» Product-specific operations
teams and equipment with
capacity to deliver efficiently
and effectively (to quality and
schedule) andrespondto any
issues arising

 Flexibility to move equipment
andresources between markets
tomatchlocaldemand

Feedback and
learning

+ Projectleadership focusedon
achieving client sign-offand
securing payment

+ Lessonslearntareretainedand
transferredtotherestofthe
group (eg Engineeringand
Operations teams transfer
learningontechniques and
productivity improvements)

Urbanisation

As cities expand they require more
sophisticated solutions. Larger,
taller structures need more
technically demanding foundations
towithstandthe buildingloads and
provide resilience against climate
change and acts of nature such as
rising water levels or earthquakes.

Keller has the largest network of any
geotechnical contractor, putting us
in nearly allmajor metropolitan areas
aroundthe world. And we offer new
and sustainable techniques for
workinginurban areas.

Development land
shortage

Thereisadesire to convertmore
brownfield and marginal land.
Geotechnical solutions are at the
foreinreleasingthe development
potential of otherwise sterile or
derelictareas.

Ourworld-leading geotechnical
engineering team, near shore
marine capability, and broad
portfolio, means we can cope with
the most complex challenges
whenworking on brownfield or
marginal sites.
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Our business model

Our market position
Contractor landscape

Project lifespan

General construction
by our partner contractors

Longer, larger projects Value engineering

General contractors tendto execute Depending ontheclient, general
asmaller number of larger contracts contractors donotalways getthe
peryear. opportunity to have adesigninput.
National focus Subcontracting

Contractors tend to be national or even General contractingrequires the
regional, restricting opportunities, which integration of multiple suppliers
magnifies the market cycle inthatregion. and subcontractors.

Higher cyclicality
Some general contractors choose
tofocus onone sector.

Resource base

General contractors generally have
alow assetbase andlow to negative
working capital. Their workforceis
generally subcontracted.
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Our way of working

Our stakeholders . .
L4 e . | ala
Employees % Customers A Shareholders [ ] Communities 'y
10,000 7,000 £28.8m B
(employed globally) (contracts) (total proposed fullyear CDP score'
dividend) (above global average)
Outcomes
+ Localandglobal opportunities « Benefit from global strength « Stablebusinesswitha « Sustainable commitments
. o andlocal focus long-termtrack record
Developmentand training . Charitable events
+ Long-termemployment » Provision of cost-effective » Continued growth
opportunities geotechnical solutions opportunities » Localemployment

-

CDPisone of the world'slargest environmental stewardship disclosure projects, focusing on ourimpacts and work on climate change.

The Keller Way

Our values are what we have judged as most
important to how we work with colleagues and
customers across the globe.

Integrity Collaboration Excellence
Related information
Sustainability Governance Principalrisks
Formoreinformation Formoreinformation Formoreinformation

Seepage 39 Seepage 47 Seepage 30
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Chief Executive Officer’s statement

4 4

Keller is a great company
with along, proud heritage of
geotechnical achievement.
The peopleinthe Keller team
are fantasticand are the
source of these great
achievements. Itis my
privilege to work with this
talented and committed
group of people, and assist
them to develop the group's
future legacy of
achievements.

Add

Michael Speakman
Chief Executive Officer

A |

|

The group made good progressin 2019,

with the restructuring and return to profitability

in APAC, together with a significant reduction in debt,
underpinning the financial performance of the group
and the group achieving furtherimportant

improvements in safety.

Overview

The group made good progressin 2019, withthe
restructuring andreturnto profitability in APAC,
together with a significant reductionin debt,
underpinning the financial performance of the
group and the group achieving furtherimportant
improvementsin safety. These achievements
helped to counter the year onyearimpact of the
previously announced conclusion of the major
projectsinEMEA, some margin dilutioninNorth
Americaand mixed conditionsin some of the
group's markets. Lookingahead, the fundamental
strengths of the company and sound dynamics of
ourmarkets mean that Kelleris well placed to
exploit the refined strategy announced by the
Boardandbecome amore focused, higher quality
businesswithindustry-leading margins,
achieving both sustainable operational delivery
and cash generation.

Safety

The safety of ouremployeesis at the very top of
ouragenda and whilst we continue to make
progressin this areawe willnot be satisfied until
we achieve and maintain our goal of zeroharm.

We continue to make substantive progress

with strong, industry-leading performance. In
2019, werecordeda 21% improvementin our
overall Accident Frequency Rate (AFR) and 14%
reductionin our Total Recordable Incident Rate
(TRIR). Over afive year period, we have recorded
a62% decreaseinour recorded AFR down to
0.15incidents per 100,000 hours workedin
2019, anall-timelow for the group. Whilst we
experienced no fatalitiesin 2019, regrettably the
number of major injuries suffered hasincreased
yearonyear, from 15in2018to 17in 2019,
andthisis akey area of focus for 2020. One of
our focus areasin 2019 was rig overturns and
pleasingly we have seen a significant reduction
oftheseincidents from eightin 2018 to three
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in 2019 as aresult of the implementation of our
industry leading 'platform standard', which details
the minimum acceptable ground conditions
onwhichrigs are permitted to operate.

Atthe beginning of 2020 we launched a new global
incident management system as part of our

quest for zero harm. The data gathered willhelp
improve our understanding of allincidents, thus
enablingus to make better decisions onwhere we
needtodirect our efforts. Thisis one of several
initiatives that we have recently launched and that
willgain tractionin 2020. We have the opportunity
toleverage our experienced and skilled safety
resources across our global footprint.

Financial performance

The group revenue for 2019 was £2.3bn (2018:
£2.2bn), anominalincrease of 3% over the prior
year, driven by the benefit of foreign exchange
andthe full year effect of the acquisition of the
Moretrenchbusinessin North Americainthe
first quarter of 2018. Revenue was otherwise
flat, with growthin North Americaand EMEA
offsetting the planned reduction of volumein
APAC asaresult of restructuringactivities.

Underlying operating profit was £103.8m (IFRS
16 basis). Underlying operating profitonan

IAS 17 basis was £101.8m (2018: £96.6m), an
increase of 5%. The benefit of favourable foreign
exchangeratesandthe full year effect of the
Moretrench acquisition were mitigated by a 1%
organic decline, with the returnto profitability
inthe APAC region offset by lower marginsin
North America and the conclusion of twolarge
EMEA projects. Underlying diluted earnings per
share onacomparable IAS 17 basisincreased by
6% to 83.5p per share (2018: 79.1p per share).

Strong cash flow during the final quarter of
theyearresultedinareductioninnetdebt to
£213.1m(2018: £286.2m) equatingto adebt
leverage of 1.2x(2018: 1.7x) (on bank covenant
IAS 17 basis) comfortably within our targetrange
of 1.0x-1.5x. The year end net debtincluded
approximately £40m of positive working capital
timing benefits which will partially reverse in 2020.

Ourreturnon capital employed (ROCE) of 14.4%
was above 13.2% recordedin 2018, driven by
higher profitability and alower asset base.

As previously announced, the Boardintends
tomaintainthe current progressive dividend
policy andin additionto the normalannual 5%
increaseis recommending anon-recurring
supplementary dividend of 2.3p per share for
2019 and of 4.4p per share for 2020. This brings
the 2019 full year dividend to 40.0p per share
for 2019 (2018: 35.9p), ayear onyearincrease

of 11%, andto 44.0p per share for 2020. Once
approved, the 2019 final dividend of 27.4p per
share (2018: 23.9p per share) willbe paid on
26 June 2020 to shareholders onthe register
asatthe close of businesson 5 June 2020.

The Board remains committed to maintaining
an efficient balance sheet and since the group
was listedin 1994 we have maintained ayear on
yearincreaseindividends, reflecting the strong
cash generating characteristics of the group.

Operating performance

North Americabenefitted fromthe full year
effect of the acquisition of the Moretrench
businessin March 2018, the anticipated recovery
of marginsin Suncoast, predominantly fromthe
highrise part of the business, and ayear onyear
volumeincrease. Offsettingtheseincreases were
the adverse effects of alower volume of high
margin data centre and emergency work, and
anincreaseinloss making contracts, whichare
beingaddressed.

Thereorganisation andrebranding of our
foundationbusinessesinNorth Americais
progressing well, withthe new structure effective
asof 1January 2020, and, whilstitis early days,
we believe the new structure willgeneratea
materially improved financial performance

by 2022. The costs ofimplementing the
reorganisation are expectedto be approximately
£3.0mand are beingabsorbed by the division
through 2019 and 2020 in the ordinary course of
business. Inthe mediumterm, we expect cost
synergies and efficiency benefits of £4.5m

to £6.0m perannum. Moreimportantly, we
anticipate againinmarket share supporting

our continued growthin North America.

INEMEA, year onyear profitability declined due to
the completion of two large, high margin projects
in 2018. Excluding these two projects, the year on
year underlying EMEA performance improved,
largely due to Central Europe and South East
Europe, withthe most notable exception being
Franki Africa where performance declined year
onyear. The UK, which represents less than 3% of
overallgroup revenue, was adverselyimpacted by
the politicaluncertainty around the government
electionand Brexit which created a hesitant
investment climate for most of 2019. Whilst the
High Speed Two (HS2) project has now received
governmentapprovaland we have been engaged
onthe early contractor stage ontwo sections, we
donotanticipate receivingany material benefit
before 2021.

Our APAC divisionis fully restructured and
refocusedand, as aresult, returnedto profitinthe
second half of the year andreported a full year

Strategicreport 13

New incident
management system

Keller has launched a new global incident
management system that's easy to use,
offers in-depth analysis and will help
improve our health, safety and
environmental standards

With a user-friendly interface and enhanced
analytics, the new systemwill vastly improve
ourunderstanding of the incidents that occur.

[t'salso alignedto Keller's relaunched Incident
Management Standard which willensure
people properly contain, reportandinvestigate
incidents, understanding their root cause, and
implementingany corrective actions.

The systemalso makes it quicker and easier
foruserstoreportincidents, in their own
language, with simple-to-use checkboxes and
dropdown menus. And the whole process can
be completed from site in afew minutes by a
mobile app. The excellentreportingand
analytics function then enables amore
granular understanding of incidents.

4 4

The mostimportant thingistotryand
preventincidents happening, but if they
do happen, it's vital wereport them. The
more information we have, the more we
canunderstand what is happening across
the group, and the more we can feed back
into proactive programmes to improve.
Add

JohnRaine
Group HSEQ Director
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Chief Executive Officer’'s statement

continued

profit, afirst for the combined APAC division since
the mergerin 2016 of the previously separate
Australiaand Asia divisions. This success
underlines the appropriateness of the actions
that we took at ASEAN and Waterway, and
endorses the way in which our plans were
executed. INASEAN we have exited the heavy
foundation activitiesin Singapore and Malaysia,
whilstin Australiathe loss-making Waterway
businesshasbeenclosed.

Strategy

Ourvisionis tobecome the leading provider of
specialist geotechnical solutions and, following
the Board's review of the group's strategy, we
have defined more clearly our core activities. Our
objectiveis for Keller to become amore focused,
higher quality business achieving both sustainable
operational delivery and cash generation whilst
buildingon ourindustry-leadingmargins.

We will concentrate onbeing the preferred
international geotechnical specialist contractor
focused on sustainable markets and attractive
projects, generatinglong-termvalue for our
stakeholders. Ourlocalbusinesses willleverage
the group's scale and expertise to deliver
engineered solutions and operational
excellence, drivingmarket share leadership
inour selected segments.

Tomaintain a balanced portfolio we must select
sustainable markets, both by geography and
products, inwhichto set up base businesses that
willbe profitable through the cycle, and
supplement this base business with selective,
opportunistic attractive projects. We will seek to
exploit customer-focused growth opportunities,
both organic and through acquisition, and to
command aleading share in our chosen markets.

As an experienced specialist geotechnical
contractor, we are wellequipped to deliver value
to customers by providing technically robust and
cost-competitive solutions. We do this by offering
alternative designs and engineered solutions
that meet customers' specifications whilst
reducing costs.

Whatever construction briefthe customer
selects foraproject, strong operational execution
isimperative toremain competitive, and therefore
operational excellenceis at the core of the
group. We strive to continuously excel
operationally and provide safe, ontime andhigh
quality delivery of projects. Continuous,
incrementalimprovements willensure that we
remain competitive in our chosen markets.

Ourlocalbusinesses canleverage the strength of
the group by exploiting the expertise and scale

and sustainability of Keller's global processes
andresources. Thismeans accesstoastrong
balance sheet andknowledge base across the
group, as well as generating benefit from higher
utilisation of people and assets. Beinga global
group we canwork to share best practicein
operations, technical knowledge, governance
and compliance.

Strategic priorities for 2020

Therevised strategy willlead to amore focused,
higher quality business with industry leading
margins, achieving both sustainable operational
delivery and cash generation. This enhancement
and greater focus will resultinthe group
rationalisingits geographic presence and exiting
certainnon-core markets and activities. We will
concentrate our resources onthose markets and
activities where customers value our skills and
expertise to achieve mutualbenefitsincludingan
appropriate level of financial return.

Asaresult, we announcedin December that

we will make a phased withdrawal from South
America, where market conditions have proven
tobe challenging. This will allow the management
teamto concentrate on our higher quality
European businesses within our EMEA division.
The withdrawal processis underway anda
number of alternative options areinthe process
ofbeingevaluatedin order to select the most
appropriate exit for each operation. Itis
anticipated that this activity willbe progressively
executed duringthe comingyear.

Thefirst phase of the strategic review of our
Franki Africa business has been completed and
the second phase has commenced which willbe
completed by the end of the first half of 2020. The
businesshasfaced, and continues to face,
challenging market, economic and political
conditions inanumber of the countries in which it
operates. Despite the significant cost reductions
carriedoutin 2019, the businessinits current
formis unable to deliver the required margins and
returns andalternative structures and options are
beingevaluated. There remain major potential
contract opportunitiesinthe region, particularly
inthe oiland gas sector, and our ability to compete
forand execute these willbe takenintoaccountin
determininghow we are able to deliver
satisfactory returns overall.

InNorth America, now that the reorganisation
andrebranding of our foundationbusinesses has
been completed we will be focusing onhoningthe
structure and processes of the new organisation
to ensure that we realise the fixed cost and
operational efficiencies anticipatedin our plan.
We will also continue the process of assessment
and prioritisation of the investment required to

£103.8mM

Underlying operating profit
Up 5%

e215.1m

Net debt’
Down 26%

1 NetdebtisonlAS 17 basis

realise the incremental benefit of being able to
offerall products and services across the whole of
North America. This revenue growth will take
longerto deliver thanthe cost and efficiency
savings but willbe more materialinvalue.

Across the whole group there willbe anincreased
emphasis on performance managementin
respect of allthe activities of the business,
particularly projects and business units. Through
theimproving of managementreporting
processes, project performance management
and other governance improvements, we will
placeincreasedimportance onrealising
appropriate rewards. These measures willbe
enhanced byinvestingmoreintothe ‘people’
developmentinitiatives inthe group, especially in
respect of leadership and talent development.
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Teams and employees

Theknowledge, expertise and experience of our
people, and the way our teams work together to
delivera successful project, is the hallmark of
Keller.Itis why customers value us as a specialist
geotechnical contractor,andhow we generate
value for all of our stakeholders. | wouldlike to
acknowledge and thank all of Keller'semployees
for their commitment, hard work and expertise
duringthe year.

Outlook

2019 was a significant year of decisive progress
forKeller. The return to profitin APAC and

the group's strong cashflow generation
underpinned the improved financial performance
inthe year, which was inline with expectations.
Ourmore focused strategy willensure that

Keller evolvesinthe future tobecome a

more efficient, higher quality business.

Whilst we are cautiously optimistic and expect
another year of continued progress for Keller,
supported by our robust order book, we remain
cognisant of challenging global macroeconomic
conditions and the potentialindirectimpact

of COVID-19. The group's leading market
positions will allow us to benefit fromthe
medium term market trends of urbanisation
andinfrastructure growth, and we expect

to continue to deliver shareholder returns
through anticipated growthinunderlying
profits and our progressive dividend policy.

Michael Speakman
Chief Executive Officer
3March 2020
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Improving project
performance

Project lifecycle management ('"PLM’) was launched
across Kellerinlate 2019 to help reduce risk and deliver
more profitable projects.

Eachyear Keller delivers over 7,000 projects of varying size
and complexity. The financial performance of the group relies
uponthe delivery of these projects safely, profitably andinline
with customer expectations.

PLMis aglobalstandard that sets out minimum control
requirements forapproval, review and monitoring of all Keller
projects, and combines existing best practice from across
the group.

In particular, PLM drives anincreased focus on understanding
projectrisks, especially onlarger, more complex, or unusual
projects, throughout their whole life. This willhelp us understand
what can go wrong, plan mitigation actions and monitor the
effectiveness of these mitigations until project completion.

Business units have been familiarising themselves with the
standard, ready for progressive implementation during 2020.
Once PLMisinitially embeddedinits current form, future
enhancements willinclude delivery through a digital platform,
project audits and otherimprovements captured from project
team feedback.

-_

44

Theintroduction of PLMis animportant first stepin
drivingimproved processes in project performance
management. It will enable us to better understand
the projectrisk landscape and ensure that specific
risks are considered at the time of tender, factored
into the pricing of bids and monitored throughout
thelife of the project.

A4

Venu Raju
Group Engineeringand Operations Director
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Our strategy

Keller's strategy is to be the preferred international geotechnical
specialist contractor focused on sustainable markets and
attractive projects. In 2019, we continued to make progressin
generating sustainable long-term value for our stakeholders.

Strategiclever

What we achievedin 2019

A balanced
portfolio

Strong, base businessesin sustainable
markets, and attractive projects.

Engineered
solutions
Thebest, most cost and time-effective

solutions, backed by innovation and
digitisation.

Operational
excellence

Safe, efficient, on-time and high quality

delivery and arelentless drive toimprove.

Expertise and scale

Development of our people, processes and
assetsand leverage of our global strength.

Completedrestructuring of our ASEAN and Waterway businesses.

Integrated all of our foundation businesses in North America.

Australwonits largest ever contract worth cE70min Cape Lambert, Western Australia.
Secured instrumentation and monitoring and early works contracts on HS2 in the UK.
Won a major contract award as part of the Sandbukta-Moss-Sastad rail project in Norway
valuedatc.£36m

Delivered more than 7,000 projects.

Introduced d-wall into Canada, completed first marine project inIndia, and our first rigid
inclusions projectin the Netherlands.

Introduced innovative new Vibrorig with double-lock system toimprove productivity and
launched S-Alpha Dive—anew submersible vibro system for offshore projects.

Our work on Follolinein Norway earned us an Award of Merit in the Engineering News-
Record Global Best Projects competition.

Reduced our Accident Frequency Rate further, achievingan all-time low for the group.
Working platform safety standard helped reduce rig overturns from eight to three.
Launched new Incident Management Standard and system.

Continuedtorollout LEAN andintroduced 5S to more of our yards.

Piloted InSite, anew daily field reporting app to improve focus on safety and cut
administration.

Launched Project Lifecycle Management to help reducerisk and deliver more profitable
projects.

Our global product teams continued to set and drive up standardsin their
particular techniques.

* Madegoodprogress with KellerDAQ, helping standardise how we get and process

equipment data.

¢ Formed new Workforce Engagement Committee to ensure voice of the employeeis

consideredinthe boardroom.

Our best-in-class global Project Manager and Field Supervisor training programmes
gathered pace and we piloted anew leadership programme.

Improved our internal control environment and risk management processes.
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Strategicreport

J

Outlook

KPIs

We will:

» Exploit opportunities for growth, both organic
and through acquisition.

» Lookatrationalisingour geographic presence

furtherand exiting certainnon-core activities.

Make a phased withdrawal from South
Americaand complete a strategic review
of Franki Africa.

Hone the structure and processes of our
new organisationin North America.

Revenue growth yearonyear
year-on-year sales growth, includingacquisitions

3% J

(2018:7%) 4%

We will:

» Continue to offer our customers alternative
designs and engineered solutions that meet
their specifications whilst reducing costs.

» Drivetargeted newproducts to market.

+ Innovate around equipment toimprove
utilisation.

Return on capital employed
underlyingoperating profitasanetreturnon
capitalemployed

14.4% 0

(2018:13.2%) 1.2%

We will:

« Make continuous, incrementalimprovements
to remain competitive in our chosen markets.

« Improve management of reporting,
withincreased emphasis onrealising
appropriate rewards.

Embed Project Lifecycle Management to
ensurerisks are considered during tenders,

factoredinto bids and continually monitored.

Reinvigorate our Think Safe programme,
concentrating onjob planningand control of
our major risks —our Work Safe 6.

Operating margins
underlying operating profitexpressedas
apercentage of revenue

4.5% 0

(2018:4.3%) 0.2%

Wewill:

+ Drive group-ledinitiatives and business
improvement projects that add value to our
localbusinesses.

« Continuetosharebest practicein
operations, technicalknowledge,
governance and compliance.

Invest moreinto people development
initiatives, particularly leadership and
talent development.

Introduce more formal arrangements for
wider employee engagement.

Accident frequencyrate
accident frequency per 100,000 hours; lost time
injuries are calculated as any incident over one day

0.15 J

(2018:0.19) 21%
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North America

4 4

We expect the
reorganisation of our
North American business -
being able to offer all
products and services
across North America-
to generate a materially
improved financial
performance by 2022.
Add

James Hind
President, North America

Business units

North-EastUS
South-EastUS
Florida
Mid-WestUS
CentralUS
WestUS
Canada

Moretrench Industrial

Suncoast Post-Tension

Speciality Services

KPIs

Revenue (Em)
2019

Hiek

Underlying operating profit (Em)
2019

2018 B

Underlying operating margin (%)
5.8

1,333.9

77.3

2019
Order book
2019 590.9
*
*
* Accident frequency rate
. . 2019 ol
* ) 2018 O
*
2019 2019 2018
IFRS 16 basis IAS 17 basis IAS 17 basis Constant
£m £m £m currency
Revenue 1,333.9 1,333.9 1,161.4 11%
Underlying operating profit 78.6 77.3 78.6 (6%)
Underlying operatingmargin 5.9% 5.8% 6.8% n/a
Order book 590.9 590.9 541.6 14%

InNorth America, revenueincreasedby 11%,ona
constant currency basis, with 8% organic growth
and 3% attributable to afull year benefit of the
Moretrench business which was acquired during
thefirstquarterin2018. OnanlAS 17 reported
basis, underlying operating profitwas £77.3m,
down 6% with amargin declineinthe US
foundations businesses and softnessin Canada
partly offset by increased profitin Suncoast. The
underlying North America operating margin
decreasedto 5.8% from 6.8%.

In 2019, total construction spendinthe USwas
flat onthe prior year. Public and non-residential

expenditure on construction grew whilst private
residential declined.

The US foundation businessincreased revenue,
driven by strong growth at Hayward Baker and HJ
Foundation offset by declines at Bencorand Case.
Operating profit declined due to the non-repeat
of prior year levels of higher marginemergency
work anddata centre projects. In addition, 2019
was adverselyimpacted by anumber of
problematic contracts which are being resolved.
As anticipated, Bencor benefittedin the second
half from the resolution of the claim for
compensationforascope adjustmentonalarge
longtermcontract.
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Our Canadian operations have been challenged
by continuing softer market conditions,
specificallyinthe Prairies market where thereisno
signof aneartermreturn of investmentinnatural
resources. Accordingly, we have recognised an
impairment charge of £20.2min 2019 against the
carryingvalue of the Canadian goodwiill.
Elsewherein Canadaperformance hasbeen
mixed, however we still believe inthe strategic
potential for the business and we have appointed
anewmanagement teamto explore attractive
and sustainable growth opportunities.

Suncoast, the group's post-tension business
which mainly serves the residential construction
market, performed strongly, with revenue up by
16% and a significantincrease in operating profit.
As anticipated, this was driven by our ability to
passonthe priceincreasein steelexperiencedin
2018 to our customersin the highrise sector. The
business producedand sold record volumein
2019 and this strong performance has continued
inthe early part of the new year.

The Moretrench Industrial business benefitted
from some highly profitable projects andis now
fullyintegratedinto the North American division
followingits acquisitionin March 2018.

In July we announced the plan to reorganise our
North American business by integrating our
seven foundation businesses (Bencor, Case,
Hayward Baker, HJ Foundation, Keller Canada,
McKinney and Moretrench) and branded Keller.
This new structure cameinto effecton 1 January
2020. The new organisationis managed as eight
business units, seven geographically based, each
with similar revenue and offering the full product
portfolio. The eighth offers specialty services that
were previously only offered fromalimited
number of offices. We expect this reorganisation,
offering our fullrange of products and services
into the whole of our North American geographic
footprint, to drive revenue growthin the future,
generatinga materially improved financial
performance by 2022. The costs of delivering the
reorganisation are expectedto be approximately
£3.0mand are beingabsorbedby the business
through 2019 and 2020 as part of normal
operating costs. Inthe mediumterm, we expect
cost synergies and efficiency benefitsintherange
of £4.5mto £6.0m perannum. More importantly,
we anticipate againinmarket share to supportour
continued growthinNorth America.

Whilst we remain suitably cautious onthe overall
macroeconomic environmentin North America,
the near-termoutlookis encouragingwitha
strongorder book and good momentum going
into 2020.
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Integratingandrebranding

in North America

In a significant step forward, Keller has integrated all of its foundation
businessesin North America. Effective 1 January 2020, Bencor,
Case, Hayward Baker, HJ Foundation, Keller Canada, McKinney and
Moretrench are now operating as one unified organisation under the

same Keller brand.

The new organisationis being
managed as eight business units.
Sevenare geographically based,
eachwith similar revenue and
offeringallrelevant products. The
eighth offers specialty services
across North Americathat we
previously only offeredfroma
limited number of our offices.

Moretrench Industrial, Suncoast
and Cyntech remain as separate
businesses withinthe Keller North
American organisationandretain
theirbrands.

This change has been made
primarily for customers. Operating
as Kellerineachlocal market,
offeringall products and services.

We will be easier to understand
and engage with. Andbeingmore
customer versus product focused,
customers canbe confident
theyare gettingthe best,

most competitive solutions,
especiallywhentheseinvolve
multiple technigues.

Combining all of our geotechnical
strengths willalso help Keller
compete andwin projects. And
our teams willfind it easier to work
together, removing duplication
andimproving efficiency.

) KELLER

> CASE

> FOUNDATION

A KELLER COMPANY

} CASE
ATLANTIC

A KELLER COMPANY

}BENCOR  } MORETRENCH } KELLER

AKELLER COMPANY AHAYWARD BAKER COMPANY CANADA

} HAYWARD } HJ } MCKINNEY
BAKER FOUNDATION ’ DRILLING
A KELLER COMPANY A KELLER COMPANY A KELLER COMPANY
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Europe, Middle East and Africa (EMEA)

Yy

EMEArevenue grew year on
year, however profitability
was negatively impacted
by two large and highly
profitable projects
completedin 2018.

Add

Thorsten Holl
President, EMEA

Business units

Central Europe

North-East Europe
North-West Europe
South-East Europe/Nordics

Brazil
Franki Africa
Middle East

Iberiaand Latin America

French-Speaking Countries

KPIs

Revenue (Em)
2019

Underlying operating profit (Em)
2019 il

2018 =2

Underlying operating margin (%)
4.1

679.6

2019
Order book
2019 287.2

2018 273.2

Accident frequency rate

2019 0S0
2018 029
2019 2019 2018
IFRS 16 basis IAS 17 basis IAS 17 basis Constant
£m £m £m currency
Revenue 679.6 679.6 668.2 2%
Underlying operating profit 28.4 28.1 39.7 (31%)
Underlying operating margin 4.2% 4.1% 5.9% n/a
Orderbook 287.2 287.2 273.2 11%

INnEMEA, revenueincreased by 2% onaconstant
currency basis, with a strong performance in our
Central European business offset by the strong
comparator whichincluded twolarge and highly
profitable projectsinthe Caspian and Middle East
whichwere completedin the prioryear.
Underlying operating profit was £28.1m, on the
comparablelAS 17 reportedbasis, down by 31%,
givinganunderlying operatingmargin of 4.1%,
downfrom 5.9%in the prior year.

The anticipated decline in profitability was largely
attributable tothe twolarge projects completed
in2018. Excluding these two projects, the

underlying EMEA revenue was up 4% with
underlying operating profitdown by 8% ona
constant currency basis, with a mixed
performance across the division.

Our core businesses in Central Europe and
South-East Europe performed strongly,
assistedby a positive market environment. The
Scandinavianregionis developing well, supported
inNorway by the award of amajor contract to
complete soil stabilisation and grouting works,

as part of the Sandbukta-Moss-Sastad

rail project.
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The UK, representing 3% of overall group
revenue, wasimpacted by the politicaluncertainty
aroundthe government election and Brexit which
created ahesitantinvestment climate for most of
2019. Whilst the HS2 project received
governmentapprovalin February 2020, we were
engagedin the early contractorinvolvement
stage on two sections during 2019. We have
completed severaltestsandtrials and were
awarded aninstrumentation and monitoring
contractonthe London section.

OurbusinessesinNorth-East Europe andthe
Middle East started the year slowly. Following the
commencement of higher margin projectsin
both business units, they finished the year with
bettermomentumwhich has carriedintothe
early part of 2020.

Asannounced in December, we willmake a
phased withdrawal from South Americawhere
market conditions have provento be challenging.
Thiswillallow the management teamto
concentrate onour higher quality European
businesses withinthe division. The withdrawal
processis underway and a number of alternative
optionsareinthe process of being evaluatedin
order to selectthe most appropriate exit for each
operation. Itis anticipated that this activity willbe
progressively executed during the coming year.

Despite therestructuringactivity that was
undertaken during 2018, the Franki Africa
business which has beenimpactedby a
deterioratingmarket, recordedalossin 2019.
Afurtherrestructuring programme was
undertakeninthe second half of 2019 to stabilise
the costbase. As previously announced, we have
commenced a strategic review of the Franki Africa
business, theinitial phase is complete and the
second phase isunderway. We expect the

review to be completed by the end of the first
half of 2020.

EMEAiswellpositioned for a positive start to
2020, withahealthy order book andfavourable
market conditionsinour core markets. Fullyear
performance willbe dependent on several

key project wins together and a continuing
favourable macroeconomic environment.
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Competitive advantage from
workplace organisation

5S, usually translated as Sort, Set in Order, Shine, Standardise
and Sustain, is a tool for creating and maintaining a clean, safe and
organised working environment. But it's also extremely beneficial
forimproving quality, performance and production. One placeit's
proven hugely successful is Egypt, where it has transformed the

business unit yard.

Since taking partinKeller 5S training,
HSEQ Manager Mina Louis hasled
the charge toimplementand sustain
the methodology.

Minaintroduced 5S to his colleagues
through a series of workshops.
Supported by the leadership team,
he drew up a detailed action plan
that attributed tasks to everyone,
withtimescales. Minathen carried
out weekly visits to monitor
progress and provide support.

He also encouraged colleagues

to have ownership of 55 by coming
up with theirownimprovement
ideas, aided by arewards-and-
recognition scheme.

The yard now has amuchimproved
inventory, so everythingcanbe
foundinamatter of seconds.
Leadtimes for projects have been
significantly reduced because
everythingisinits place ready to
gowhenaprojectstarts.

With a cleaner, more organisedyard,
equipmentis better maintained
leading to fewer breakdowns,
reducing downtime and extending
equipment life.

Butthejourneyneverstops.
Morerecently, Minaand the team
have beenusing 5S to continuously
improve the work environment,
reviewing how work is currently
completedandasking “isthere a
betterway to do this?"
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Asia-Pacific (APAC)

4 4

The APAC divisionreported
aprofit of £3.3m’, the first
time the division has
reported a full year profit
since the mergerin2016

of the previously separate
Australia and Asia divisions.
Add

Peter Wyton
President, APAC

1 OnanlFRS 16basis

Business units

ASEAN
India

Keller Australia

KPIs

Revenue (Em)

2019 AT

Austral
Underlying operating profit/(loss) (Em)
2019 2
Underlying operating margin (%)
2019 i
¢ 2018 i)
*
Order book
2019 Hea
12
¢ o Accident frequency rate
* 2019 093
2019 2019 2018
IFRS16 basis IAS 17 basis IAS 17 basis Constant
£m £m £m currency
Revenue 287.0 287.0 394.9 (27%)
Underlying operating profit 3.3 2.8 (18.0) n/a
Underlying operating margin 1.1% 1.0% (4.6%) n/a
Orderbook 164.4 164.4 143.2 21%

In APAC revenue decreased by 27% on constant
currency basis, largely as aresult of the reduced
scale oftherestructured ASEAN and Waterway
businesses. The division achieved underlying
operating profitof £2.8monanlAS 17 reported
basis, the first time the APAC division has
reported afull year profit since the mergerin 2016
ofthe previously separate Australiaand Asia
divisions. This result was driven by our successful
restructuring efforts, reducing divisional
overheads and a solid operational performance
by our more strategically focused business.

Therestructuring activitiesin ASEAN and
Waterway are now largely complete. INnASEAN we
have exited from the heavy foundations marketin
Singapore and Malaysia which enables us to focus
onthe higher margin groundimprovement
activitiesinthese markets. In June 2019 we
announced we would cease operations at
Waterway where we had experienced difficult
trading conditions inthe marine infrastructure
environment on the east coast of Australia. This
process has beenmanaged successfully through
the secondhalfof 2019. The ASEAN businessas a
whole delivered arobust performance inthe year
with the strong Singaporean market offsetting
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continued weaknessin the Malaysian market.
AllWaterway projects are now complete and the
restructuring charge of £11massociated with
the Waterway closure was offset by areversalin
the provision for restructuring costs at ASEAN
in 2018 and Waterway in the first half of 2019.
APAC restructuring activities were cash neutral
during 2019.

Followinga slow starttothe yearasaresult of two
major cyclones and extensive floodingin the
Pilbara regionin Western Australia, our Austral
business finished the year solidly, including
securingtheirlargestever contractwin. The
contractisto procure and construct the
replacement of berthing structures atRio Tinto's
Cape LambertPortinthe Pilbara, worth around
AUD$125m (c.£70m).

As anticipated, our Australia revenues were down
significantly, giventhe softnessinthe market.
Despite the lower volume, the business delivered
agrowthin profityearonyearasaresult of the
lower overhead base postrestructuringand the
successful settlement of a claimrelatingto the
prior year project onthe Melbourne Metro
Tunnel project.

Keller Indiahad another good year, delivering
increased revenue, profit growth andimproved
operating cashflows.

The APAC divisionis well placed for 2020, with a
reinvigorated organisationand a strongorder
book across all four geographic businesses.

Strategicreport .

The ASEAN restructuring programme announced last year in response
to adverse market conditions has been executed well with the business
unit showing a solid turnaround in 2019.

Toreduce the ASEAN cost base and
our exposure to unprofitable market
segments, we have closed our heavy
foundations business responsible
forbored piling, driven pilingand
diaphragmwallsin both Singapore
and Malaysia.

This has allowed us tofocus onthe
core groundimprovement products
that have been offeredfor more
than25yearsintheregion. These

include vibro compaction, vibro
replacement/stone columns,
permeation grouting, jet grouting,
deep soil mixingand mass soil mixing.

Effective implementation of this
restructuringresultedinlower than
expected costs and, withanumber
of high-quality contract wins, the
business has returned to profit for
the fullyear.
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Chief Financial Officer’s review

Yy

A strong second half
delivered full year results
in line with expectation;
revenue and operating
profit were both up on
2018 and leverage finished
well within our 1.0x to 1.5x
targetrange.

Add

Mark Hooper
Chief Financial Officer

We have a consistently diversified spread of revenues
across geographies, product lines, market segments
and end customers. The group worked on more than
7,000 projectsinthe year at an average revenue of
approximately £325,000 per project, clearly
demonstrating the benefit of diversification and a
wide project portfolio.

This report comments on the key financial aspects of the group’s 2019 results.

Revenue

Underlying operating profit?
Underlying operating profit %2
Non-underlyingitems
Statutory operating profit

1

The groupadoptedIFRS 16 on 1 January 2019 and
comparative financialmeasures have notbeenrestated
The 2019results preparedonthe basis of IAS 17, the
previous leasingstandard, aswellasunder IFRS 16, have
beenpresented and commented upontoallow meaningful
comparisonto prior periods.

2019 2019 2018

IFRS 16 basis IAS 17 basis IAS 17 basis
£m’ £m’ £m
2,300.5 2,300.5 2,224.5
103.8 101.8 96.6
4.5% 4.4% 4.3%
(29.7) (29.7) (71.6)
74.1 72.1 25.0

Details of non-underlyingitems are set outinnote 8 to

the consolidated financial statements. Reconciliations to
statutory numbers are set outinthe Adjusted Performance
Measures sectiononpage 153.
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Revenue split by geography
£m North America EMEA APAC Total
2019
H1 611.0 342.4 138.3 1,091.7
H2 722.9 337.2 148.7 1,208.8
Total 1,333.9 679.6 287.0 2,300.5
2018
H1 534.3 324.7 216.1 1,075.1
H2 627.1 343.5 178.8 1,149.4
Total 1,161.4 668.2 394.9 2,224.5
Revenue Underlying operating profit’ Underlying operating profitmargin'
£m £m %

2019 2019 2018 2019 2019 2018
Year ended 2019 2018 IFRS 16 basis IAS 17 basis IAS 17 basis IFRS 16 basis IAS 17 basis IAS 17 basis
Division
North America 1,333.9 1,161.4 78.6 77.3 78.6 5.9% 5.8% 6.8%
EMEA 679.6 668.2 28.4 28.1 39.7 4.2% 4.1% 5.9%
APAC 287.0 394.9 3.3 2.8 (18.0) 1.1% 1.0% (4.6)%
Central - - (6.5) (6.4) (3.7) = = -
Group 2,300.5 2,224.5 103.8 101.8 96.6 4.5% 4.4% 4.3%

1 Details of non-underlyingitems are set outin note 8 of the consolidated financial statements

Revenue

Revenue of £2,300.5m (2018: £2,224.5m) was 3%
ahead of 2018 andincludedthe benefit of foreign
exchange movements fromweaker sterling
againstthe US dollar. At constant currency,
revenueincreased by 2% reflecting a full year of
the Moretrench acquisitioninthe first quarter of
2018.Growthin North Americaand EMEA were
offsetbyadeclinein APAC. North America
reportedanincreaseinrevenue of 11% (at
constant currency) of which 3% was attributable
toafullyear of the Moretrench acquisition. EMEA
revenueincreased by 2% (at constant currency)
with positive revenue growth inthe Central
European business offsetting the impact of
completion oftwolarge projects during 2018.
APAC revenue declined by 27% (at constant
currency) following the planned exit from the
ASEAN heavy foundations businessin the second
half of 2018 and the managed closure of the
Waterway business following the decisionmadein
the first half of 2019 to cease operations.

We have a consistently diversified spread of
revenues across geographies, productlines,
market segmentsandend customers.
Customersare generally market specificand,
consistent with the prior year, the largest
customerrepresentedlessthan 2% of the
group'srevenue. The top 10 customersrepresent
7% ofthe group's revenue (2018: 10%). The group
worked onmore than 7,000 projectsinthe year at
anaverage revenue of approximately £325,000
per project, clearly demonstrating the benefit of
diversification and a wide project portfolio.

Underlying operating profit

Underlying operating profitwas £103.8m,
includingtheimpact of IFRS 16. Onan|AS 17
basis, consistent with the prior year, underlying
operating profitwas £101.8m (2018: £96.6m). The
tailwind of favourable US dollar foreign exchange
rates against weaker sterlinggave a 3%
improvementon prior year, with a further 2%
growth onaconstant currency basis, giving
headline growth of 5%. Adjusting for the
Moretrench acquisition, at constant currency,
underlying operating profit declined by 1%.

North America (onacomparable IAS 17 basis)
underlying operating profit fellby 2%. This was as
aconsequence of highmargin project workin
2018 notbeingrepeatedin the yearandanumber
of problematic contracts offset by arecoveryin
Suncoast profitand the full year benefit of
Moretrench. EMEA operating profit declined by
29% onthe comparable IAS 17 basis, as two
notablylarge and highly profitable projects

were completedin 2018. APAC delivered profit
inthe year following the successfulrestructuring
ofthe ASEAN heavy foundations and

Waterway businesses.

As previously indicated, the profitinthe year

was significantly weighted to the second half,
reflectingareturnto the normal profit phasing of
the group.

Share of post-taxresults from
jointventures

The group recogniseda post-tax profit of £0.7min
theyear(2018: £1.6m)fromits share of the
post-tax results fromjoint ventures. Dividends
totalling £1.1mwere received fromjoint ventures
inthe period.
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continued

Statutory operating profit

Statutory operating profit of £74.1m (2018:
£25.0m) comprises anunderlying operating profit
onanlAS 17 basis of £101.8m (2018: £96.6m), a
net credit fromthe application of IFRS 16 of
£2.0m, where depreciation onright-of-use assets
islessthanthe correspondingAS 17 cost of
operatingleases, and non-underlyingitems of
£29.7m(2018: £71.6m).

Finance costs

Underlyingnetfinance costsonan|AS 17 basis
were £18.2m (2018: £16.1m). With average net
borrowings during the year, excluding IFRS 16
leaseliabilities, being £392.1m, a 3% reduction on
the prioryearaverage (2018: £395.4m), the
increaseinnetfinance costsis attributabletoan
increaseinthe effectiveinterestrateandan
increasein the level of gross borrowings during
theyear.

Statutory net finance costs of £22.5m (2018:
£16.6m)include £4.3m of interest costonthe
IFRS 16lease liability in 2019 and non-underlying
interest charges of £0.5min the prior year.

Taxation

The group's underlying effective tax rate was
28%, unchanged from 2018. Cashtax paidinthe
yearof £12.3mwas net of arefund of prior year
US tax overpayments.

Non-underlyingitems

Amortisation ofacquiredintangibles

The £4.3m charge for amortisation of acquired
intangible assetsrelates mainly tothe
Moretrench, Austral and Sivenmark acquisitions.
The prior period charge (2018: £7.9m) included
amortisationinrelation to Keller Canada, Bencor
and Franki Africa acquiredintangibles which were
fully amortised orimpairedin 2018.

Non-underlying operating costs
Non-underlying operating costs were £28.7m
(2018: £64.2m) whichincludes animpairment
charge made against the carryingvalue of
Canadiangoodwill of £20.2m as well as specifically
identified restructuringand acquisitionrelated
costs. Theimpairment of the Canadian goodwill
was due to adownward revision to the medium
term forecast for Canada following a deterioration
inthe Prairies market where thereis nosignof a
neartermreturn ofinvestmentin natural
resources. We believe this to be a sustainable
business, however the forward looking
projections did not fully support the carrying value
ofthe goodwill.

Inthe second half of 2018 the group announced a
group-wide restructuring programme that
affectedthe ASEAN and Waterway businessesin
APAC andthe Braziland Franki Africa businesses
inEMEA. Significant restructuring costs were
recognised during 2018. Restructuring costs of
£7.2mchargedduring 2019 areinrespect of a
second phase of restructuringlaunchedinthe
year in both Waterway, resultingin the business
running down to eventual closure, andin Franki
Africa. These additional charges were offset by a
release of ASEAN restructuring provisions that
were madein 2018 but reversedfollowing
completion of related restructuring activity atless
costthan originally provided.

Acquisitionrelated costs of £1.3minthe period
relate to professional fees and employee
incentives associated with acquisitionand
divestment activity.

Non-underlying other operatingincome
Non-underlying other operatingincome was
£3.3minrespect of proceeds received onfinal
settlement of a contributory claimrelatingto a
non-routine contractual dispute that was first
reportedin 2014. The prior year non-underlying
other operatingincome was inrespect of a
release of contingent consideration froman
acquisition.

Non-underlying taxation

The non-underlyingtax charge of £7.5m (2018:
£0.3m credit) comprises the tax effect of the
non-underlyingitems noted above and a write-off
of £8.5m of deferred tax assetsrelatingto the
Australiantax group. This write-off was triggered
by the decisionto close the Waterway business
duringthefirsthalfofthe year.

IFRS 16 ‘Leases’

The grouphas adoptedIFRS 16 'Leases', usingthe
modified retrospective adoption method which
does notrequire the restatement of prior period
comparatives, with aninitial date of application
of 1 January 2019.1FRS 16 replaces|AS 17, the
previous accounting standard, and has had an
impactonthe costs, profits, assets andliabilities
included within the statutory results of the group.

The consolidatedincome statement, and
relevant notes include the results for the current
period excludingthe effect of IFRS 16, to enable
performance comparison with the prior year.
The adoption of IFRS 16 does notimpact the
measurement of the banking covenants, as
these are specifically testedonan|AS 17 basis.
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Operating and free cash flow

Underlying operating profit
Depreciation and amortisation
Underlying EBITDA
Non-cashitems

Dividends fromjoint ventures
(Increase)/decrease in working capital

Outflows from provisions and retirement benefit liabilities

Net capital expenditure

Additions to IFRS 16 right-of-use assets
Sale of other non-current assets
Operating cash flow

Operating cash flow to operating profit
Netinterest paid

Cashtaxpaid

Free cashflow

Dividends paid to shareholders
Acquisitions

Non-underlyingitems

Right-of-use assets/ leaseliability modifications
Foreign exchange movements
Movementinnetdebt

Opening netdebt
Impact of adopting IFRS 16
Closing netdebt

Theimpact of IFRS 16 ontheresult for 2019
was anetreductionin profit after taxof £1.6m
comprisinga £2.0m credit to operating profit,
interest charges onthelease liability of £4.3m
andareductionin corporate tax charge of
£0.7m. The balance sheet at 31 December
2019 includes right-of-use assets of £74.0m
and additionallease liabilities of £76.7m. The full
impact of IFRS 16 is detailedinnote 2 'Change
inaccounting policies and disclosures’, note
15b) 'Property, plantand equipment—leased
assets'andnote 25 'Lease liabilities'.

Earnings per share

Underlyingdiluted earnings per shareonan|AS 17
basisincreasedby 6%to 83.5p (2018:79.1p). This
isinline with the increase inthe group's underlying
profitafter tax. Statutory diluted earnings per
sharewas 29.7p (2018:loss 20.6p).

Dividend

The Board has recommended a final dividend of
27.4p per share (2018: 23.9p per share), which
brings the total dividend for the yearto 40.0p

(2018:35.9p). Thisrepresents anincrease of
11% onthe prior year, with the usual 5%increase
plus anon-recurring supplementary dividend of
2.3ppershare. The 2019 dividend earnings
cover, before non-underlyingitems, was 2.1x
(2018:2.2x).

The group'sdividend policyis toincrease the
dividend sustainably whilst allowing the group to
be able to grow, or as a minimum, maintain, the
level of dividend through market cycles. The
Boardhasannounceditsintentiontodeclarea
non-recurring supplementary dividend of 4.4p
per share for 2020, to bring the total full year
dividendfor2020to 44p per share.

Keller Group plc has distributable reserves of
£145.8mat 31 December 2019 that are available
to support the dividend policy which comfortably
covers the proposed full year dividend for 2019 of
£28.8m. Keller Group plcis anon-trading
investment company that derivesits profits from
dividends paid by subsidiary companies. The
dividend policy is therefore impacted by the
performance of the group whichis subject to the

Strategicreport

2019 2019 2018
IFRS 16 basis IAS 17 basis IAS 17 basis
£€m £m £m
103.8 101.8 96.6
94.6 69.0 70.9
198.4 170.8 167.5
13.4 13.4 3.6
11 11 0.9
(1.6) (2.0) 1.5
(12.3) (12.3) (10.1)
(52.0) (52.0) (77.1)
(22.9) - -
4.6 4.6 3.5
128.7 123.6 89.8
124% 121% 93%
(21.5) (17.2) (15.1)
(12.3) (12.3) (16.7)
94.9 94.1 58.0
(26.3) (26.3) (26.3)
2.1 2.1 (77.5)
0.4 0.4 (5.2)
7.1 - -
6.3 2.8 (5.7)
84.5 73.1 (56.7)
(286.2) (286.2) (229.5)
(88.1) -
(289.8) (213.1) (286.2)

group's principal risks and uncertainties as well as
thelevel of headroom onthe group's borrowing
facilities and future cash commitments and
investmentplans.

Prior-yearrestatement

Asaresult ofachangeinaccountingpolicyanda
reclassificationin the classification of liabilities,
the comparative consolidated balance sheet as at
31 December 2019 hasbeenrestated. The group
hasincreased provisions by £18.8mtoreflect
contractinsurance liabilitiesinthe group's captive
insurance arrangement, with a corresponding
reductioninretained earnings. Additionally, trade
and other payables have beenreducedby £8.6m
tobetterreflect the classification of certainlegal
claims within provisions.
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Acquisitions

There were no material acquisitions in the period.

Working capital

Networking capital decreased from £225.4m
in2018to £210.5m. The £54.3m cash flow from
increased receivables during the year was broadly
offsetbyan £6.2mdecreaseininventoryanda
£46.5mincreasein payables. Full year working
capital performanceincluded approximately
£40m of timing benefit that will partially reverse
in2020.

Capital expenditure

The group manages capital expenditure tightly
whilstinvestinginthe upgrade andreplacement
of equipment where appropriate. Net capital
expenditure of £52.0m was net of proceeds from
the sale of equipment of £10.9m. The Asset
Replacement Ratio, whichis calculated by dividing
gross capex spend by the depreciation charge
was 66%. OnanlAS 17 basis, excluding assets
capitalised as aresult of adopting IFRS 16, the
Asset Replacement Ratiowas 91% (2018: 122%),
aresult of the focus on more efficient capexand
assetmanagement.

Free cashflow

Thegroup's free cashflowof £94.1monanl|AS 17
basis (2018: £58.0m) is more than sufficientto
fund, incash terms, the full value of the payment
inrelationtothetotal 2019 dividend of £26.3m
(2018: £26.3m). The basis of deriving free cash
flowis set outon page 27.

Financing facilities and net debt

The group's term debt and committed facilities
principally comprise US private placements of US
$125m (£97m) which mature between 2021 and
2024 and a £375mmulti-currency syndicated
revolving credit facility. InNovember 2019 the
planned one year extension of the revolving credit
facility was agreed with the banking group,
extendingthe expiry date of the facility to
November 2024. Atthe year end, the group had
undrawn committed and uncommitted borrowing
facilities totalling £247m.

The most significant covenantsinrespectofthe
main borrowing facilities relate to the ratio of net
debttounderlying EBITDA, underlying EBITDA
interest cover and the group's networth. The
covenants are required to be tested at the half
year and the year end. The group operates
comfortably withinall of its covenant limits. The
keybanking covenantis net debt to underlying

EBITDA leverage measure, calculated excluding
theimpact of IFRS 16, which at 31 December 2019
was 1.2x(2018: 1.7x), well within the limit of 3.0x.
The group aimsto operate ataleverage between
1.0x-1.5xandis wellplaced to do this. Calculated
onastatutorybasis, including the impact of IFRS
16, netdebt to EBITDAleveragewas 1.5xat

31 December 2019.

Year end gearingwas 53%(2018:67%) onan|AS
17 basis withnetassets of £299.3m.OnanIFRS 16
basis, gearingwas 73%.

The average monthend net debt during 2019,
excluding IFRS 16 lease liabilities, was £327.9m
and the minimum headroom during the year on
the group's main banking facility was £84.2m, in
addition to a cashbalance at that time of £56.7m.
The group had no material discounting or
factoringinplace during the year. Giventhe
relatively low value and short-term nature of the
majority of the group's projects, the level of
advance payments are typically not significant.

The group had drawn upon uncommitted
overdraft facilities to the value of £11.4mand had
drawn £188.3m of bank guarantee and bonding
facilities at 31 December 2019.

Provision for pension

The group has defined benefit pension
arrangementsinthe UK, Germany and Austria.

The group's UK defined benefit schemeis closed
to future benefitaccrual. Thelast actuarial
valuation of the UK scheme was as at 5 April 2017,
whichrecorded the market value of the scheme’s
assetsat £45.0mand the scheme being 71%
funded onanongoingbasis. Thelevel of
contributions are £2.4m ayear with effect from

1 July 2018. Contributions will be reviewed
following the next triennial actuarial valuation to
be preparedasat 5 April 2020. The 2019 yearend
IAS 19 valuation of the UK scheme showed assets
of £52.2m, liabilities of £62.2manda pre-tax
deficitof £10.0m.

In Germany and Austria, the defined benefit
arrangements only apply to certainemployees
who joined the group before 1991. The IAS 19
valuation of the defined benefit obligation totalled
£17.7mat 31 December 2019. Thereare no
segregatedfunds to cover these defined benefit
obligations and the respective liabilities are
included onthe group balance sheet.

Allother pensionarrangementsinthe group are
ofadefined contribution nature.
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Currencies

Thegroupis exposed to both translational and, to
alesserextent, transactional foreign currency
gains andlosses through movementsin foreign
exchangeratesasaresult ofits global operations.
Thegroup's primary currency exposures are US
dollar, Canadian dollar, euro, Singapore dollar and
Australiandollar.

Asthe groupreportsin sterlingand conducts
the majority of its business in other currencies,
movementsinexchangerates canresult
insignificant currency translation gains or
losses. This has an effect onthe primary
statements andassociatedbalance sheet
metrics, such as net debt and working capital.

Alarge proportion of the group's revenues
are matched with corresponding operating
costsinthe same currency. Theimpact of
transactional foreign exchange gains or
losses are consequently mitigated and are
recognisedin the periodin which they arise.

The following exchange rates applied during the
currentand prior year:

2019 2018
Closing Average Closing Average
ush 1.33 1.28 1.27 1.33
CAD 1.72 1.70 1.74 1.73
EUR 1.18 1.14 1.11 1.13
SGD 1.78 1.74 1.74 1.80
AUD 1.89 1.84 1.80 1.79
Treasury policies
Currencyrisk

The group faces currency risk principally onits net
assets, most of which arein currencies other than
sterling. The group aims toreduce theimpact
thatretranslation of these net assets might have
onthe consolidated balance sheet, by matching
the currency of its borrowings, where possible,
withthe currency ofits assets. The majority of the
group's borrowings are heldin sterling, US dollar,
Canadiandollar, euro, Australian dollar, Singapore
dollar, Emiratidirham and South Africanrand.

The group managesits currency flows to
minimise transaction exchange risk. Forward
contracts and other derivative financial
instruments are used to hedge significant
individual transactions. The majority of
such currency flows withinthe group relate
torepatriation of profits, intra-group loan
repayments and any foreign currency

cash flows associated with acquisitions.
Thegroup's treasury riskmanagementis
performedat the group's head office.

The group does not trade infinancialinstruments,
nordoesitengage in speculative derivative
transactions.

Interestraterisk

Interest rate riskis managed by mixing fixed and
floating rate borrowings depending upon the
purpose andterm of the financing.

Credit risk

The group's principal financial assets are trade
and other receivables, bank and cash balances
andalimited number of investments and
derivatives held to hedge certain group liabilities.
Theserepresent the group's maximum exposure
tocreditriskinrelationtofinancialassets.

The group has procedures to manage
counterparty riskand the assessment of
customer creditriskis embeddedinthe contract
tendering processes. The counterparty risk
onbank and cash balancesis managed by
limiting the aggregate amount of exposure to
any oneinstitution by reference toits credit
ratingand by regular review of these ratings.

Return on capital employed

Return on capitalemployedis defined at
group level as underlying operating profit
divided by the accounting value of equity
attributable to equity holders of the parent
plus net debt plus retirement benefitliabilities.
Return on capitalemployedin 2019 was 14.4%
(14.9% onanlAS 17 basis, 2018: 13.2%).

Impact of Brexit

The UK referendumvote to leave the European
Unionhasledto a period of prolonged economic
and politicaluncertainty in the country. This has
impacted our operationsinthe UK however the
group's UK business represents less than 3% of
group revenue. Depending upon the nature and
timing of the final Brexit agreement, expectedto
be putinplace by 31 December 2020, there may
be furtheradverse operationalimpactsinthe
form of cross border raw material and personnel
movements and/or additionalburdenstothe
dividend and treasury flows within the group. Any
material movementsin exchange rates may also
impact the headroom of the group's debt facilities
which are mainly denominatedin sterling. The
Board has taken the above effectsinto accountin
its financial scenario modelling andits going
concern considerations. Overall, the Board does
notenvisage any sustained material threat to the
group's business performance.

Strategicreport 29

Principalrisks

The group operates globally across many
geotechnicalmarket sectorsandinvaried
geographic markets. The group's performance
and prospects may be affected by risks and
uncertaintiesinrelationto the industryandthe
environmentsinwhichitundertakesits
operations around the world. Those risksinclude:
financial risks —the inability to finance our
business; market risk—arapid downturnin our
markets; strategic risk—the failure to procure new
contracts, losing market share, non-compliance
with our code of business conduct; operational
risk—product and/or solutionfailure, the
ineffective management of our contracts,
causing a seriousinjury or fatality toanemployee
ormember of the public, and not having the right
skillsto deliver.

The groupis alert to the challenges of managing
riskandhas systems and proceduresinplace
across the group toidentify, assess and mitigate
major business risks. Project Lifecycle
Management (PLM)was launchedinlate 2019 to
improve the detailed process of project risk
identification and mitigation from contract tender
through to project completion. We will continue to
develop andimprove PLM with feedback fromthe
projectteamas theyrollthe requirements out
during 2020.

Mark Hooper
ChiefFinancial Officer
3March 2020
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How we identify risk

Ourriskmanagement process has been built
toidentify, evaluate, analyse and mitigate
significantrisks to the achievement of our
strategy. We haveriskidentification processes
that seek toidentify risks fromboth atop-
down strategic perspective and abottom-up
local operatingcompany perspective.

TheBoard

The Board has overallresponsibility for risk
management, the setting of risk appetite and the
implementation of the risk management policy.
The Boardreviews and challenges the group's
principalrisks and uncertainties and has adopted
anintegrated approachtorisk management by
regularly discussing the principal risks as a part of
routine board meetings.

The Audit Committee

The Audit Committee ensures that adequate
assuranceis obtained over therisks thatare
identified as the group's principalrisks. The
Audit Committeeis also responsible for the
independentreview and challenge of the
adequacy and effectiveness of the risk
management approach.

The Executive Committee

The Executive Committeeisresponsible
fortheidentification, reportingand ongoing
management of risks and for the stewardship of
the risk management approach. The Executive
Committee reviews and assesses the key
strategicrisks to the group and the outputs of
the assessmentareincludedin the localrisk
assessment exercises carried out by the
Divisional Presidents.

Important developmentsin 2019

Strengthening our risk management framework

was akey priority for 2019 and during the year we

undertook severalinitiatives to achieve this.

+ Successfuldelivery of profitable projectsis an
integral part of our strategy. We haverolled out
the PLM Standard across the group. The PLM
Standard will support successful delivery of
profitable projects by applyingmethods that
enable effective management of project risks
and opportunities

Principal risks and uncertainties

» Wehavelaunchedanewincident management
framework alongwith a globalincident
management system which willenable greater
transparency of health and safety related
incidentsincluding better sharing ofkey
learnings helpingto prevent the repeat
ofincidents

+ Wehave strengthened ourinternal control
environment by introducing arobust set of
Group Financial Standards across anumber of
disciplinesincluding financial reporting,
accounting, audit, taxationandtreasury,
reinforcing a culture of strong governance
andriskmanagement

» Wehave benchmarked our risk management
framework against current best practices and
published a Group Risk Management Standard
to enhance and formally communicate our
risk management processes to allareas of
the group

Key areas of focus for 2020

In 2020, we will focus on embedding our new

Group Risk Management Standardinto everylevel

ofthe organisation.

» Wewillstrengthen our group risk management
teamto support the organisation withits risk
management process

+ Wewillprovide training onthe new Group Risk
Management Standard to ensure a consistent
methodologyis used when assessingrisks

+ Thesechangeswillleadtoimproveddataon
riskand mitigations, improve the quality of risk
reportingandin turnsupportamore robust
managementreview process

Ourrisk appetite

The group'srisk appetite drives high standards of
health, safety and environmental compliance, and
afocus oncommercial risks and opportunities.
Thisapproach collectively allow us tobuild a
profitable and leading market share whilst limiting
the group'srisk exposures to anacceptable level.
This level of riskis considered appropriate for
Keller to acceptinachieving strategic objectives.

Riskidentification andimpact

The group's principalrisks are analysed onan
inherent (pre-mitigation) and residual (post-
mitigation) basis.
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Risktrends

The ongoingreview of the group's principal risks
focuses on how these risks may evolve as well

as aconsideration of emergingrisks. The Audit
Committee and Boardreviewed the group's
principalrisks and uncertainties at their meetings
in December 2019 and February 2020. Followinga
robust discussion, the Committee concluded that
anumber of our principal risks and uncertainties
have changed since the publication of last year's
AnnualReport. The group's principalrisks are set
outonthefollowing pages.

Developing the viability statement
Indeveloping the viability statement, it was
determinedthat athree-year period should be
used, consistent with the period of the group's
business planning processes andreflectinga
reasonable approximation of the maximum time
taken from procuring a project to completion.
Management reviewed the principal risks, and
considered which of these risks might threaten
the group's viability. It was determined that

none of the individual risks would inisolation
compromise the group's viability, and so anumber
of different severe but plausible principal risk
combinations were considered. Adownside
sensitivity analysis, as well as a consideration of
any mitigating actions available to the group,
were applied to the group's three-year cash flows
forecasted as part of the business planning
process and presented to the Board for
discussion, further to review by the Audit
Committee. The Board discussedthe process
undertaken by management, and also reviewed
theresults of stress testing performedto ensure
that the sensitivity analysis was sufficiently
rigorous. The Board also carried out arobust
assessment of the principal risks facing the group,
includingthose that would threatenits business
model, future performance, solvency or liquidity.

Viability statement

Inaccordance with provision 31 of the 2018
revision of the Code, the Directors have
assessed the prospects of the group over
athree-year period.

i) TheBoardselectedthe three-yearperiodas:

a. the group's business planningand budget
processes are carried out over a three-year
period which provides the relevant
estimates; and

b. areasonable approximation of the maximum
time taken from procuringa project to
completionandtherefore reflects our
currentrevenue earningcycle.

Thereview considered cash flows and other
key financial ratios over the three-year period.
These metrics were subject to sensitivity
analysis whichinvolves flexing a number of

the mainassumptions underlying the forecast
bothindividually andin combination. This
downside sensitivity analysis was carried out to
evaluate the potentialimpact onthe group of a
globaldownturninthe construction/
geotechnical market. Revenues were assumed
todecrease by 10% year onyearwithan
operatingmargin deteriorationin proportion. It
was also assumed anumber of other downside
risks including worsening working capital
performance, inability to finance the group's
business and unforeseen settlements.

The Directors’ assessment has been made with
reference to the group's current positionand
prospects, the group's strategy, the Board's
risk appetite and the group's principal risks
andhowthese are managed, as detailedinthe
strategicreport.

Onthe basis of the above and other matters
considered and reviewed by the Board during the
year, the Board has reasonable expectations that
the group willbe able to continuein operation
and meetitsliabilities as they falldue over the
nextthreeyears.Indoingso, itis recognisedthat
such future assessments are subjecttoalevel

of uncertainty thatincreases withtime and,
therefore, future outcomes cannot be
guaranteed or predicted with certainty.

Strategicreport

Going concern

The group's business activities, together with
thefactorslikely to affectits future development,
performance and position, are set outinthe
Strategicreport. The financial position of the
group, its cash flows and liquidity position are
describedinthe Chief Financial Officer's review,
with details of the group's treasury activities,
long-term funding arrangements and exposure
tofinancialriskincludedinnote 24 tothe
consolidated financial statements.

The group has sufficient financial resources
which, together withinternally generated cash
flows, will continue to provide sufficient sources
of liquidity to fund its current operations, including
its contractualand commercial commitments
andany proposed dividends. The groupis
therefore well placed to manage its business
risks. After making enquiries, the Directors have
formedthejudgementatthe time of approving
the financial statement, that thereis areasonable
expectationthat the group has adequate
resources to continue in operational existence for
the 12 months from the date of this Annual
Reportand Accounts. For thisreason,

the Directors remain of the opinion thatitis
appropriate to adopt the going concern basis of
accountingin preparing the financial statements.

N
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Principalrisks and uncertainties

continued

The table below lists the principal risks and uncertainties as determined by
the Board that may affect the group and highlights the mitigating actions that
are being taken. The content of the table, however, is notintended to be an
exhaustive list of all the risks and uncertainties that may arise.

Risk Potentialimpact

Alack of available funds
restrictsinvestmentin
growth opportunities,
whether through acquisition
orinnovation.

Inability to finance
ourbusiness

Insufficient levels of funding,
whether from operating cash
flow or externalfinancing
facilities, that are necessary to
supportthebusiness. Inanextreme circumstance,
thelack of available funds
couldlead to afailure of

the group to continue as
agoingconcern.

Link to strategiclever:3,4

Demonstrable mitigation Explanation ofriskmovement (since 2018)

Mixture of long-term committed debt with varying 9 0
maturity dates which comprise a £375mrevolving ¢
credit facility with a maturity of November 2024 and

aUS private placement debt of $125m ($50m note

maturingin 2021 and $75m note maturingin 2024).

Active and open communication with the revolving
credit facility banking group ensures that it
understands the group's financial performance
andis supportive of funding requirements.

Strong free cash flow profile with the ability to turn off
capital expenditure and reduce dividends.

Embedded procedures to monitor the effective
management of cash and debt, including weekly
cashreports and regular cash flow forecasting
to ensure compliance with borrowing limits and
lender covenants.

Culture focused on actively managing our working
capital; the annual bonus planislinked to executive
remunerationthrough an operating cash flow metric.

Monitoring of and response to external factors that
may affect funding availability; in anticipation of aless
stable global economic environment, the Board
announcedin March 2018 reducedleverage guidance
from 1.5x-2.0xto 1.0x-1.5x.
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Risk

Arapiddownturn

inour markets

Inability to maintaina
sustainable level of financial
performance throughout the
constructionindustry market
cycle which grows more than
many otherindustries during
periods of economic
expansionandfalls more
harder thanmany other
industries whenthe
economy contracts.

Link to strategiclever: 1,2

Key: Strategy lever

AW N -

Potentialimpact

Reductioninthe demand for
our products and services
may lead to a significant
deteriorationinfinancial
performance, including
cash flow generation.

Inanextreme circumstance,
reduced cashflow
generation couldleadto
afailure of the group to
continue as agoingconcern.

Balanced portfolio
Engineered solutions
Operational excellence
Expertise and scale
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Key: Movementinrisk

T
%

Increasedrisk Reducedrisk

N2

Constantrisk Link to viability 00

E risk (since2018)

Demonstrable mitigation

Thediverse marketsinwhich the group operates,
bothinterms of geography and market segment,
provide protection toindividual geographic

or segment slowdowns.

- &

Having stronglocal businesses with in-depth
knowledge of the local markets enables early
detectionandresponse to market trends.

Leveragingthe global scale of the group, talentand
resources can be redeployedto other parts of the
company during individual market slowdowns.

Thediverse customer base, with no single customer
more than 5% of group revenue, reduces the potential
impact ofindividual customer failure caused by an
economic downturn.

Strategicrisk

Risk

Failure to procure

new contractson
satisfactory terms
Increasing competition,
changing customer
requirements oraloss of
technologicaladvantage
resultsinafailure to continue
towinandretain contracts
onsatisfactory terms and
conditions in our existingand
new target markets.

Link to strategiclever:1,2,
3,4

Potentialimpact

Failure tonegotiate
satisfactory and appropriate
contractualterms may
resultindelays and disputes
during projectdelivery,
negativelyimpacting our
relationships with our
customers andthe group's
reputation for delivering
quality products

and solutions.

Inability to enterinto
commercially viable
contractsmayhavea
negative effectonthe
profitability of our projects
and prevent the group
fromachievingits targets.

Demonstrable mitigation Explanation ofriskmovement (since 2018)

9

Afocus onunderstanding customers'requirements
and competitors' capabilities.

Structured bid review processes in operation
throughout the group with well-defined selection
criteriathat are designed to ensure we take on
contracts only where we understand and can manage
therisksinvolved.

The Project Lifecycle Management (PLM) Standard
hasintroduced more rigourinto howrisks are
considered during the opportunity, contract
approval and project execution phases.

Sales training, whichincludes afocus on contractual
and commercial terms.
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Principal risks and uncertainties

continued

Strategicrisk

Risk

Losing our

market share

Inability to achieve sustainable
growth, whetherthrough
acquisition, new products,
new geographies or
industry-specific solutions
may jeopardise our position
asthe preferredinternational
geotechnical specialist
contractor.

Link tostrategiclever: 1,2

Ethicalmisconduct and
non-compliance with
regulations

Keller operatesinmany
differentjurisdictions and
is subjecttovariousrules,
regulations and other legal
requirementsincludingthose
relatedto anti-bribery and
anti-corruption. Thereisa
risk that the group fails to
maintain the requiredlevel
of compliance.

Link tostrategiclever: 3,4

Potentialimpact

Delivering sustainable
growthisakey component
of our strategy. Failure to
deliveronour key strategic
objective mayresultinthe
loss of confidence and trust
of our key stakeholders
includinginvestors, financial
institutions and customers.

Non-compliance with
relevantlaws and
regulations could lead to
substantial damage to
Keller's reputationand/or
large financial penalties.

Losingthe trustof our
customers, suppliers and
other stakeholders would
have anadverse effecton
our ability to deliver
againstour strategy and
business objectives.

risk (since2018)

Demonstrable mitigation

Aclearbusiness strategy with defined short-,
medium-andlong-term objectives, whichis
monitored atlocal, divisionaland group level.

- &

Continued analysis of existing and target markets to
ensure opportunities that they offer are understood.

An opportunities pipeline coveringall sectors of the
constructionmarket.

Awide-ranginglocal branch network which facilitates
customer relationships and helps secure repeat work.

Continually seeking to differentiate our offering
through service quality, value for money
andinnovation.

Minimising the risk of acquisitions, including getting
toknow atarget companyinadvance, oftenworking
injoint venture, to understand the operationaland
cultural differences and potential synergies. As well
as undertaking these through due diligence and
structured and carefully managed integration plans.

A Code of Business Conduct that sets out minimum
expectations for all colleaguesinrespect of ethics,
integrity andregulatory requirements andis backed
by atraining programme to ensure thatitis fully
embedded across the group.

J &

Strengthened communication
of Keller'stone at the top and
arenewedfocus onrisk
managementandinternal
controlhave decreased the
exposure of this risk.

Aclear and confidential externally run ‘whistleblowing’
facility encouragingemployeestoreportany
suspected misconduct.

An Ethics and Compliance Officer at every business
unitwho supports the ethics and compliance culture
and ensures best practice developed by the group
iscommunicated and embeddedintolocal

business practices.

Regular workshops across the group to ensure
compliancerisks areidentified and addressed.

See page 37 for detailed mitigations of health and
safetyrisks.
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Strategicrisk

Risk

Inability to maintain our
technologicaladvantage
Keller has ahistory of
innovationthathas givenus a
technologicaladvantage
whichisrecognised by our
clients and competitors.
Inability to maintain this
advantage through the
continued technological
advancementsinour
equipment, products and
solutions mayimpact our
positioninthe market.

Link tostrategiclever: 1,2

Changing environmental
factors
Changesinenvironmental
legislationandrelevant
standards thatimpact our
productand service offerings
andanincreasingly active
publicresponse to
environmental concernsinthe
sectorsinwhichwe operate.

Link to strategiclever:3

Key: Strategy lever

AW N -

Potentialimpact

Withouta structured
innovation approach,
including sufficient
investment, Keller may lose
its completive advantage.

Inability to achieve Keller's
commitment to deliver
solutionsinan
environmentally conscious
manner may have a negative
impactonourreputation,
affectemployee morale and
lead toloss of confidence
from our customers,
suppliersandinvestors.

Product offerings become
obsolete because theyare
nolonger compliant with
environmental standards.
We may berequiredto
remediate at our own cost
to attain compliance.

Balanced portfolio
Engineered solutions
Operational excellence
Expertise and scale

Increasedrisk

Constantrisk

Demonstrable mitigation

The Keller Innovation Board works closely with
business units, divisions and global product teams to
ensure a structured approach toinnovationisin place
across the group.

TheKeller Innovation Conference was animportant
milestone to help make existinginnovation activities
not only more transparent, but also more focused,
coordinated and quicker toimplementinthe future.

KDAQ, a group-wide innovation project, will bring
information together and make it accessible in one
simple and concise platform. [t willinclude all technical
information from Keller and third-party sources at
each stage of delivery, including data analysis and
visualisations where possible, andit will also be
BIM-compatible.

The group collaborates with the University of Surrey's
Centre for Environment and Sustainability to apply
sustainability best practice to all business functions.

A Sustainability Steering Group s responsible for
integrating sustainability targets and measures into
the group business planto successfully drive changes
important tothe company.

Further details canbe foundin the sustainability report
onpages 39to 46.
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Key: Movementinrisk

T
%

Reducedrisk

N2

Link toviability &2

E risk (since2018)

Newrisk

Keller's ability toinnovate
is essential toits operating
model.

New risk

Anincreasingly active public
response to environmental
concernsinthe sectorsin
whichwe operate.
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Principal risks and uncertainties

continued

Operationalrisk

Risk

Service or solutions failure
In designinga product or
asolution for customers
many factors need tobe
consideredincluding client
requirements, site and
loading conditions and local
constraints (egneighbouring
buildings, other underground
structures). Inadequate
designofacustomer product
and/or solutionmay lead
toaninability to achieve
therequired standard.

Misinterpretation of
clientrequirements or
miscommunication of
requirements by the
clientmayleadtoapoorly
designed solutionand
consequently failure.

Link tostrategiclever: 2,4

Ineffective execution

of our projects

Failure tomanage our projects
toensurethattheyare
deliveredontimeandto
budget due to unforeseen
ground and site conditions,
weather-related delays,
unavailability of key materials,
workforce shortages or
equipment breakdowns.

Link to strategiclever: 3,4

Potentialimpact

Failure to meet quality
standards could damage
our reputation, resultin
regulatory actionand
legalliability, andimpact
financial performance.

Theliability limitation
period of our products
isgenerally 12 years;
consequently, apoorly
designed product/solution
couldhave animpacton
ourlong-term profitability.

Inability to successfully
deliver projectsinline
withthe agreed customer
requirements may
resultin cost overruns,
contractual disputesand
reputationaldamage.

Ineffective project delivery
may also expose the
company tolong-term
obligationsincludinglegal
actionand additional costs
toremedy solution failure.

Demonstrable mitigation risk (since2018)

Continuingto enhance our technologicaland
operational capabilities throughinvestmentin
our product teams, project managers and our
engineering capabilities.

- &

Employing geotechnical engineers that are focused
purely ondesign.

The globalproduct teams set standards, provide
guidance and disseminates best practice across the
organisation for our 10 key products.

We seekto agree liability limitsin our contracts
with customers.

Insurance solutions arein place tolimit financial
exposure of a potential customer claim.

Ensuringwe understand all of our risks through
the bid appraisal process and applying rigorous
policies and processes to manage and monitor
contract performance.

=&

Ensuring we have high-quality people delivering
projects. Keller's Project Management Academy is
designedto create project managers with a consistent
skill set across the entire organisation. The Academy
covers a broad range of topicsincluding contract
management, planning, risk assessment, change
management, decision-making and finance.

The new KDAQ system will collect, process and
visualise data from any equipment; enabling
comparison of performance across sites using similar
products, identification of areas of best practice and
quickly raising awareness of where improvement
isneeded.

The PLM Standardintroduces a consistent approach
to project delivery with robust controls atevery
project phase.

Aformal, structured approachto LEAN across the
organisationis beingembedded, whichisimproving
processes and strengthening Keller's working culture.
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Operationalrisk

Risk

Causingaserious injury
or fatality to anemployee
oramember of the public
Failure to maintain high

standards of health and safety,

andanincreasein serious
injuries or fatalities leading
to anerosion of trust of
employees and

potential clients.

Link to strategiclever:3

Not having theright skills
todeliver

Inability to attractand develop
excellent peopletocreatea
high-quality, vibrant, diverse
and flexible workforce.

Link to strategiclever: 2, 3,4

Key: Strategy lever

AW N -

Potentialimpact

Inability tomaintaina
positive health and safety
culture may lead to damage
tomorale, anincreasein
employee turnover rates
andadecreasein
productivity.

Deteriorationinhealthand
safety performance may
lead toloss of customer,
supplierand partner
confidence and damage to
ourreputationinanareathat
weregardas a top priority.

Failure tomaintain
satisfactory performance
inrespect of our current
projects and failure to deliver
our strategy and business
targetsfor growth.

Balanced portfolio
Engineered solutions
Operational excellence
Expertise and scale
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Key: Movementinrisk

T
%

Increasedrisk Reducedrisk

N2

Constantrisk Link to viability 00

risk (since2018)

Demonstrable mitigation

ABoard-led commitment to drive health and safety
programmes and performance with a vision of
zeroharm.

- &

Anemphasis on safety leadership to ensure both
HSEQ professionals and operationalleaders drive
implementation and sustainment of our safety
standards through ongoing site presence, using
safety tours, safety audits, safety action groups and
mandatory employee training.

Ongoingimprovement of existing HSEQ systems to
identify and controlknown and emerging HSEQ risks,
which conformtointernal standards.

The newIncident Management Standard andincident
management software will drive arobust and
consistent management process across the
organisation that ensures the cause of the incident
isidentified and actions are putin place to
preventrecurrence.

Continuingtoinvestinour people and organisationin
line with the four pillars of the Keller People agenda as
notedbelow.

T

We are seeingincreased

Ensuring that the 'Right Organisation’isin place
with people having clear accountabilities; each

organisational unitis properly configured with a
matrix of line management, functional support,

competitionfor skilled
constructionand engineering
resources, in particularinour
North American market.

and product expertise.

Asindustry leader, that Kelleris made up of 'Great
People'thatare welltrained, motivated and have
opportunities to develop to their full potential. Project
Managers and field employees receive comprehensive
training programmes which cover a broad range of
topicsincluding contract management, planning, risk
assessment, change management, decision-making
and finance.

Astrongfocus onthe 'Exceptional Performance’ of
employeesin deliveringcommercial outcomes safely
forKeller based upon project successes for our
customers. Business leaders areincentivised to deliver
theirannualfinancialand safety commitments to

the group.

The 'Keller Way' provides guidance to the company's
employees andleaders to comply with local laws
andwork withinKeller's values and Code of

Business Conduct.
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Principal risks and uncertainties
continued

risk (since2018)

New risk

Theintroduction of digital
solutions such as InSite and
KDAQincreasesthe group's
relianceon|T anditsinherent
cyberrisk exposure.

Operationalrisk

Risk Potentialimpact Demonstrable mitigation I i
Loss of security of our data Acyber security breach Adedicated cyber security team has been established
andsystems couldresultinleakage of tomonitorandrespondto potentialincidents.
Information securityandcyber  proprietary information,

threatsare aconcernacross operationaldisruptions, Multi-factor authentication for allusers prevents
industries worldwide. The andloss of employee and unauthorised access to Keller's networks
introduction of digital customer data. and applications.

solutions suchas InSite and

KDAQ increasesthe group's Advanced threat protectiononall IT equipment
relianceon|T anditsinherent delivers comprehensive, ongoing and real-time
cyberriskexposure. protection against viruses, malware and spyware.

Link to strategiclever: 3,4 Adata protection framework ensures compliance with

the General Data Protection Regulation.
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Sustainability

Our sustainability commitments

Peter Hill CBE
Chairman
Directorresponsible for sustainability/ESG

Ourvalues alignto the United Nations Sustainable
Development Goals (SDGs) which provide a
universallanguage for sustainability and provide
aframework to guide allbusinessesin this area
regardless of size, complexity or location.

Ofthe 17 SDGs, we specifically target 3,
4,5,8,13and 15. These specific SDGs are
closestaligned to Keller's core business
andtherefore represent where we can
have the greatest sustainability impact.

We are aligning our ambitions with our activities
andinitiatives across our functions; defining our
targets and how we measure our progress against
them; and drivinganinternal understanding

and change within our business units. Our
functional activitiesinclude: reinvigorating

Our sustainability framework
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our HSEQ leadership and capability; launching
our HR strategic delivery plan, ‘Keller People’;
increasing our engineering focus on sustainable
products and solutions; and our continued
refreshing of our ethics and compliance

agenda willunderpin the way we deliver.

We have beenworkingin collaboration with the
University of Surrey's Centre for Environmentand
Sustainability to apply sustainability best practice
toallof our business functions usingthe SDGs.
Much of Keller's revenue is from client projects
that are part of climate adaptation and provide
socialbenefit to many communities. We remain
committedto better understanding our
contributionto sustainable development and
working collaboratively with our stakeholders to
reduce potentialimpacts.

Our purpose
Creatinginfrastructure thatimproves the
world's communities

Our vision
To be the leading provider of specialist
geotechnical solutions

Our ambitions

Toleadin expertise, quality, productrange
and customer service, and consistently
outperformourrivals

Code of Business Conduct

Underpinned by our ways of working. We live by our values, set outin our Code of Business
Conduct. By adopting responsible business practices and making sustainable choices,
we will be able to meet our purpose and fulfil our business strategy

Our values

Through our company values we will deliver the sustainability commmitments expected
of aleading, socially responsible company; we also expect our suppliers to support

ourvalues

Integrity

We always behave with integrity towards
our customers, colleagues and the
communities within which we work

Collaboration

Ourteams collaborate across borders and
disciplines to bring our customers the best
of Keller and build a stronger business for
the future

You can find more information on our website (www.keller.com)

Excellence

Inallwe do we target excellence. Whether
it's geotechnical engineering, project
management or people development, we
strive to deliver to the highest standards
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Sustainability

continued

Progress against our sustainability commitments

Wearing pinkin Keller UK

During Breast Cancer Awareness
Monthin October, Keller
employees ‘wear it pink’ for the
UK's largest breast cancer
charity, Breast Cancer Now.

More than 55,000 people are
diagnosed with breast cancer every
yearinthe UK, andmany people are
surprised that hundreds of these will
bemen.

Thisyear, toraise awareness and
encourage donations, staff across
Keller UK donned pink hard hats and
boots and sharedtheresulting
photos across social media every
day. The hats were thenauctioned
offinafinalboost to the fundraising.
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It was one of those ideas that
started smalland then
exploded. Raisingawareness
was even more important than
the fundraising. If, as aresult
of this, just one person sees
the signs and does something
aboutit, that'sincredibly
powerful.

A4

LauraWilliams
HSEQ Advisor andleader
of the campaign, Keller UK

GOOD HEALTH
AND WELL-BEING

\ 4

Good health and
well-being

Our primary focus continues to be onthe safety of
ouremployees and contractors, and visitors to our
workinglocations. Statistically thereis evidence
thatour efforts are paying off with a further 20%
reductioninourincident rates during2019. We are
remindedthoughofthe work stillbe doneasa
result of some seriousincidents that occurredlast
year; the care of ourinjured employees and their
familiesis critical. Our efforts ontheimprovement
ofworking platforms for ourlarge equipmentare
also paying off, with adecreaseinrig topple
incidents from eightin 2018 to threein 2019. Work
willcontinue with the aim to eradicate these
high-risk events from our operations. Movinginto
2020 we willbe placing additional emphasis on our
'Work Safe 6'initiative, designed to manage the
causes of our most seriousincidents. Learning
fromallincidents continues to be amajor priority
forusandtheimplementation ofanewincident
management process and systemwill drive
thiseffort.

We actively monitor threats to health to ensure
that we keep our staff, families and communities
safeandpreventany adverseimpact onour
business activities. Toaddress therisk of an
employee contracting novel coronavirus, or
COVID-19, we haveimplemented a number of
precautionary measures, including approval to
travel, postponement of large group events and
general hygiene and personal health awareness.

Anumber of our operations take place inmalaria
endemic areas. We are committed to ensuring
thatthe correctlevels of awareness and controls
areinplace to preventillness. Inaddition, we
continue our efforts, primarily in Africa, to provide
increasedknowledge to our employees onthe
detectionand treatment of HIV/AIDS, and have
supported World AIDS Day.
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Strategicreport

Keller company named one of the best companies for apprenticeships

Keller's in-house equipment
manufacturer KGS has been
recognised as one of Germany's
best apprenticeship companies
for 2019.

Theawardis presented annually
by German business magazine
Capital,in cooperationwithits
partners such as apprenticeships
jobs board Ausbildung.de.

Various aspects of the
apprenticeship experience are
examinedincluding support,

learninginthe company, chances of
success, digitisation and innovation,
and marketing. Of atotal of 25
possible points, KGS scored 19—
anoverallgrade of ‘A'.

KGS currently trains electronics
technicians, industrial mechanics,
construction machinery
mechatronics technicians and
industrial clerks.

QUALITY
EDUCATION

Quality education

During 2019, we continued the roll-out of our
group-wide development programmes which
focus onKeller's principal activities of winningand
executingwork on behalf of clients. Our Project
Manager and Field Supervisor Academies are well
established and will continue to develop the
commercial, leadership and administrative skills
of ourkey project personnel. We have also
successfully launched our Sales Counsellor
programme toincrease the company’s
capabilities in winning higher quality work
fromour clients.

Having successfully piloted anew leadership
development programmein 2019, we will start

torollthis outin 2020. The Foundations of
Leadership programmeis aimed at middle, senior
and executive managers to further enhance the
people skills that Keller needs as an organisation.
Afurtherleadership programme beyond this one
targetedat high-potentials, individuals as well as
senior and executive management, willbe piloted
andlaunched during 2020.

We willalso be strengthening our approach

to talent management across the group by
appointinga Group Head of Talent and Diversity
in 2020. This appointment will help our key
employees to develop their careersandto
develop themselvesinamore structured way
and willhelp us as we think about our employees
ofthefuture.
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Sustainability

continued

Bringing everyone together in Keller India

Keller India held two family days
this year, bringing together office,
yard and site-based employees of
alllevels and their families.

More than 200 people from offices,
yards, and sites inthe south of India
attendedaneventin Chennai. A
similar number fromthe north
thencame togetherinLonavala,
near Mumbai.

The events saw plenty of funand
games as wellas Keller kids
performances, giveaways and a
professional entertainer. But the

Making geotechnical engineering more sustainable

Keller has teamed up with a
UK university onaresearch
project to explore ways of
developing more sustainable
geotechnical solutions.

Luke Deamer, Doctoral
Practitionerin Sustainability, is
fromthe University of Surrey's
Centrefor Environmentand
Sustainability. He'slooking at
how toidentify andimplement
sustainability best practicein
geotechnicalcompanies.

“Clients, investors, employees and
other stakeholders are takingmore
ofaninterestinhowwe're
operatingandtheimpact of what
we doonsociety,”"says Luke. "Soit's
increasinglyimportant that we're
taking opportunities andinnovating
tobecome more sustainable.”

While Luke is with the university,
hisresearch projectis entirely
designedto supportKellerandhe's
based at the group'shead office.
Theaimistointegrate sustainability
into existingways of workingacross
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highlight was a special dance
performance to depictand
celebrateIndia’s diversity and
culturalheritage with performers
dressedinthe traditional attire of
aparticular state.
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Our family days areagreat
way for us to say thanks to all
our staff for their unwavering
hard work.

Y

HariKrishna
Managing Director, Keller India

Keller usingthe UN Sustainable
Development Goals as aframework.

He's currently trialling his approachin
Keller's UKbusiness. The planis then
torollitout more widely, business unit
by business unit, tailored to meet the
priorities of local stakeholders.

"Sustainability shouldn't feellike a
bolt-onorextrawork. It'sjusta
case of adopting abetter, more
sustainable way of doingthe
samethings.”

4 4

Thisis a very exciting project.
Keller is committed to
maintaining a sustainable
business and meetingits
corporate responsibilities and
Ihope my work will contribute
towards this.

A4

Luke Deamer
Doctoral Practitionerin
Sustainability
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Influencing women in engineering

Keller Group Company Secretary
and Legal Advisor Kerry Porritt,
was named one of the UK's top
100 most influential womenin
engineering this year.

Thelist of influential womenwas

compiled by executive search agency

Inclusive Boards. Itaims to celebrate
womenwho are contributingto
engineering, regardless of role, and
comprises abroadrange from
engineers and functionheads, to
business founders, chief executives
andacademics.

Attractingandretaining more
womenare veryimportant to Keller
andalotofworkhasbeendonein
thisarea.

We getinvolvedwith schools,
colleges and universities to promote
careersinengineering, andwe're

lookingathow we structure our yy
apprenticeship and graduate
scheme programmes.

Inthe US, we've recently launched
the Keller Womenin Construction
programme, aninitiative that puts
targetsinplace for the number of
females weinterview, andlooks at
training, mentoringand career
progression. Similarlyinthe UKwe're 4 4
workingwith the National Centre for
Diversity toretain ourInvestorsin
Diversity status.

Kerry Porritt

and Legal Advisor
While recruitment's ahuge part of
creatingamore diverse company,
retentionisjustasimportant. Keller
has agreat culture where everyoneis
encouragedtorealise their potential.
We're trying to make our working
environmentmoreinclusiveanda
significant proportion of our Board
arewomen.

Diversity is hugely important
tome.Imentor youngwomen
inbusiness and those following
the company secretary career
path,andl’'ve given talks on
my own experiences. | also sit
onKeller's Workforce
Engagement Committee.

Group Company Secretary
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GENDER
EQUALITY

Gender equality

We are committed toinvestingin our people so
theyhave the right skillsand are supportedby a
healthy workplace culture thatisinclusive and
collaborative. Our workforce at the end of the
2019 financial year by genderis set out below:

(o)

9%
Womenas % of all
senior managers

(0]

9%
Women as % of
allmanagers

(o)

8%
Women as % of
engineers

Female Male
Boardof Directors 44% 56%
Executive Committee 9% 91%
Senior management 9% 91%
Engineers 8% 92%
Total workforce 10% 90%

Our total workforce gender diversity remained
broadly unchanged for 2019, with 10% females
and 90% males. We are working to address this
imbalance and akey focusin 2020is to develop a
strategy that supports equal opportunities and
creates a positive and empoweringworkplace
inwhich allemployees feelvalued for their
contribution and theimpact they make.

Duringthe course of 2019, the Keller WomenIn
Construction (KWIC') forumwas established
within our North America Division. We believe that
diversity of people, skills and abilities brings energy
and strengthto our workplaces andincreases

our ability to create value for our stakeholders.

We willbe encouraging further focus groups
ondiversity across Keller going forward.

In 2020, we are committed to:

» Developadiversity andinclusion strategy
toensurethatKeller,inthelongerterm,is
representative of the communities we serve
andoperatein

+ Collaborate with our newly established
Workforce Engagement Committee to
ensure the voice of the workforce continues
to contribute to Boardroom decision-making
whererelevant
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Sustainability

continued
DECENT WORK AND Communities 1 CLIMATE
ECONOMIC GROWTH Geotechnical community ACTION
Ourbusinesses take aleadership role within their
industry by providing employees, customers,
suppliers and potential employees with technical
papers, seminars, field trips and site visits. Staff
" from companies throughout the group maintain
close contact with partner universities to share
best practice and provide examples of their
leading-edge engineering. . .
Decent work and Climate action
. Many of our senior managers play key rolesinthe
economic g rOWth geotechnical constructionindustry's professional

Our employees

Keller employs around 10,000 people worldwide,

most of whom are workingin front-line roles
meeting with, and delivering for, our customers.

As agroup, we believeintreating allemployees
with fairness, encouragement and respect, and
we donottolerate any behaviour or attitude
thatdiscriminates againstanyone, coerces,
intimidates, bullies or harasses others, or
threatens themwithverbal or physicalviolence.
We supporteveryindividual's humanrights and
refuse the use of childlabour and forcedlabour.

associations and activities around the world,
gettinginvolved inwriting building codes,
specifications, guidelines, andindustry-wide
safetyinitiatives.

Wider community

Interms of engagement with the wider
community in which we work, we are generally
working foramain contractor, whois the party
responsible for consulting with any community
affected by the project. Our work comes at the
outset of a project and we are typically onand off
the project very quickly; and our job sites canbein
remotelocations, where we have nointerface
withmembers of the public. They canalsobein
built-up areas orin proximity to the public,and on
these projects we strive to reduce our noise and
dustlevels andto conduct ourworkina
considerate manner.

Typically, where we have some community
engagement, itis by supporting our employees
whenthey getinvolved with community groups
andlocal charities.

Kelleris committed to deliveringits solutionsina
socially and environmentally conscious manner.
Overrecentyears reporting processes have
improved and performanceis generally
encouraging, with the overall severity of incidents
reported decreasing. The actual number of
incidents remainedinline withthosereported
the previous year, with mostincidents being
minor hydraulic leaks; this points to anincreased
discipline around the capturing of allincidents
occurring. Keller works hard to undertake
analysis andimproveits processes to
preventrecurrence.

Kelleris committed toreducingthe carbon
intensity of our work andincreasing the quality
and granularity of our carbonreporting. Asin
previous years, Keller disclosed performance

to CDP, formerly the Carbon Disclosure Project.
In 2019, we maintained a score of B, with category
improvements keeping us above the global
average CDP score.

Keller also has anumber of ongoinginitiatives to
improve the energy efficiency of our permanent
and site-based operations. We have produced
eight tier 4 finalrigs, two tier 5rigs and three
electro-hydraulicrigs this year to reduce our
emissions on-site, improve fuel efficiency and
reduce fuel consumption. In our offices and yards,
branches, suchas the UK, have switchedto green
energy tariffs. Central, North-East, North-West
and South-East Europe business units are also
implementing recommendations from Energy
Efficiency/ESOS Audits, withimprovements
includinginstalling LED lights, replacing old
single-glazed windows and educating employees
about saving energy.

Third-party assurance statement

Independent verificationin accordance with best
practicesrequired by 1SO14064-3 standard on
the Scope 1and Scope 2 GHG accountshas been
provided by Carbon Intelligence. Their summary
opinionis provided below (full opinion and
recommendations are available onrequest).



Keller Group plc Annual Reportand Accounts 2019

Based onthe data andinformation provided

by Kellerandthe processes and procedures
conducted, CarbonIntelligence concludes
with limited assurance that the GHG assertion:
ismaterially correct;

isafair representation of the GHG emissions
dataandinformation; and

is preparedinaccordance with the criteria
listed above.

Itis our opinion that Keller has established
appropriate systems for the collection,
aggregationand analysis of quantitative data for
determination of these GHG emissions for the
stated period andboundaries.

Keller's 2019 Scope 1 and Scope 2 emissions are
broadly similar to 2018 values, allowing for regional
changesinbusiness. Scope 2 emissions are highly
dependentonthe projects completed annually.
The changeinproject portfoliois reflectedinthe
group and UK carbonintensity, with adeclinein
emissions relative to revenue from 2018 figures.
Adropinhardengineering operationsin Asiahas
seenadropinequipmentdiesel, whilst the
cessation of Waterway operations vastly
decreased marine dieselusage in Australia.

Keller continues to seekimprovementsand
innovationsinits equipment and techniques to
furtherimprove uponthe progress madein 2019.

Strategicreport
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Thetable belowillustrates Keller's global and UK energy use. Scope 1 and Scope 2 greenhouse gas

emissions for 2019.
Group

Energyuse MWh
Scope 1tonnes CO.e
Scope 2tonnes CO.e
Totaltonnes CO.e

Absolute tonnes of CO.e per Emrevenue

UK

Energyuse MWh

Scope 1tonnes CO,e

Scope 2tonnes CO.e
Totalemissions tonnes CO,e

Absolute tonnes of CO.e per Emrevenue

2019
811,881
198,289

9,159
207,448
90

2019
16,724
3,915
265
4,180
64

2018
817,256
202,238
9,349
211,587
95

2018
16,496
3,850
295
4,145
66

2017
870,244
214,208

10,025
224,233
108

2017
16,062
3,694
400
4,094
70

2016
707,615
173,707

10,319
184,025
103

2016
17,832
4,222
358
4,580
73

1 Notethatsome ofthe fuelwe usein our equipmentis purchased by the main contractor and we are currently unable toreporton
these emissions due to difficulties with collectingaccurate data
2 TheScope 2 figure providedis calculated using the location-based methodology. Please refer to Keller's CDP submission for Scope

2 emissions calculated under the market-based methodology, as wellas for Scope 3 emissions data

Keller Group 2019 and 2018 greenhouse gas emissions (tCO.e)
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Life onland

Overallthe number ofincidentsimpactingthe
environments that we workin fellby 10%in 2019.
The volume of spilled material also fell
significantly, with the vast majority being caused
by failed hydraulic hoses. We continue to work on
our preventative maintenance programmes to
ensure that we address any issues before the
eventoccurs. Inaddition, we ensure that
secondary containmentisin place for stored
equipmentand materials.

We continually seek toimprove our processes
on-site, specifically aroundjob planning to
ensure that we identify, mitigate and control
our risks and minimise ourimpact on our
environmentalimpact.

Innovation
We made good progressin 2019 inraising
theimportance ofinnovationas anindustry

differentiator throughout our workforce. In 2020,

we willbe focused on furtherinnovationsin the
electrification and digitisation of our equipment,
andinresearching more sustainable materials and
methods of working on-site, proactively preparing
our business for the future.

Keller's ways of working

Our Code of Business Conduct sets out clear and
common standards of behaviour for everyone
whoworksinandwith Keller.

Our Code of Business Conduct setsouta
framework to guide decision-makingwhen
situationsaren't clear-cut.Italsoensuresa
positive culture that keeps us successful. We
operateinaway we canallbe proudofandisa
public statement of our commitmentto high
standards that tells othersthey canrely on
ourintegrity.

The Code of Business Conductis supported by
our group policies and our modern slavery and
human trafficking statement. Our ethics and
compliance programmeis now inits fourth year of
supporting our employees to do the right thing—
maintaining ethicaland honest behaviour,
respectingemployees'rights and diversity, and
stayingfree from bribery and corruption.

Keller's Code of Business Conduct and group
policies, together with our 2019 statement on
modernslavery and humantrafficking, canbe
found at: www.keller.com/how-we-do-it/
code-of-business-conduct.aspx.

The Strategicreporthas beenapproved and
signed by order of the Boardby:

Kerry Porritt
Group Company Secretary and Legal Advisor
3March 2020
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During 2019 we took anumber of
significant steps to strengthen our
leadership, our effectiveness and
our understanding of the needs of
our stakeholders.

A4

Dear shareholder

lam pleasedtointroduce the Corporate
governancereport forthe yearended
31 December 2019, onbehalf of the Board.

Corporate governance plays an essentialrolein
how we operate the business. During 2019, we
tookanumber of significant steps to strengthen
ourleadership, our effectiveness and our
understanding of the needs of our stakeholders.

Board changes

There were several changes to the Board during
theyear. Chris Girling retired fromthe Board
andfromhis role as Audit Committee Chairman
on1January 2019, and was succeeded as

Audit Committee Chairman by Paula Bell.

InOctober 2019, Michael Speakman, the Chief
Financial Officer, was appointed as Interim Chief
Executive Officer following the departure of
Alain Michaelis. After arigorous and extensive
global search, and having considered both
internaland external candidates, we appointed
Michael as permanent Chief Executive Officerin
December 2019. Michaelis a highly experienced
senior leader with alongtrack record atlisted

companies, as well as significant global knowledge

gainedinblue-chip engineering groups.

Mark Hooper, Keller's Group Financial Controller,
became Interim Chief Financial Officerin
October 2019 and remains in this position whilst
we conductan externally led search process.
Although Markis not a Director of the Board, he

attends all Board and Audit Committee meetings.

InDecember 2019, we announced that Paul
Withers, Senior Independent Director and
Chairman of the Remuneration Committee,
will retire from the Board at the conclusion
ofthe company's Annual General Meeting
inMay 2020, having served onthe Board
foreightyears. As part of the transition,

Paul stood down as Senior Independent
Director and Chairman of the Remuneration
Committee with effect from 1 January 2020.

The Board appointed Baroness Kate Rock,
Non-executive Director and Chairman of

the Workforce Engagement Committee,

as Senior Independent Directorand Eva
Lindqvist, Non-executive Director, as
Chairman of the Remuneration Committee,
bothfrom 1 January 2020. Paul's retirement
is aligned with our ongoing Non-executive
Director succession planning process and our
continued commitment to Board renewal.

We continue to review the Board's composition
toensure that we have the correct balance

of experience, diversity and skills to drive our
effectiveness. Concurrent with the retirement
of Paul Withers, collectively, we have agreed
thatitis the right time to move toamore
conventional plc board structure, by reducing
the number of executive directors. Accordingly
JamesHind and Venu Raju willnot stand for
re-election as Executive Directors at the
Company's Annual General Meetingon 21 May
2020.James and Venu willremain members of
Keller's Executive Committee, retaining their
current executive responsibilities as President of
North Americaand Engineeringand Operations
Director, respectively. James will continue to
play animportantroleinactively contributing
tothe Board's discussions and Venu, with

his knowledge of the core of our business,
geotechnical engineering, willremainaregular
attendee at Board and Committee meetings.

Purpose and culture

The Board firmly endorses the vital role
thatasupportive corporate culture playsin

a successfulorganisation. By creatingand
promoting a culture that encourages speaking
up andlistening, not only in the Boardroom
butrightacross Keller, we willall benefit from
diversity of thoughtinthe workplace.

Atthe endof 2019, the Boardbegan a series
of workshops, facilitated by Donata Denny,
ahighly respected Leadership Coachand
Professional Development Advisor. The
workshops are designed to enhance our

performance, bothas aBoard and asindividuals,
byincreasingawareness andreinforcing
psychological safety, whichis recognised

as akey enabler for high performing teams.

The workshops will continue through 2020.

Looking ahead

lam pleased with the strides forward we
have made in 2019 and the plans we have
putinplace for 2020. The crucial decisions
we have taken are provingto be the right
ones—stabilising the group and positioning
it for future growth withinan environment
of strengthened culture and governance.

We have complied with the provisions of the UK
Corporate Governance Code 2018 throughout
the year (the fulltext of which can be found at
www.frc.org). The remainder of thisreport
contains the narrative reporting variously
required by the code, the Listing Rules and the
Disclosure and Transparency Rules, settingoutin
greater detail the framework and processes that
Keller hasinplace to ensure the highest levels of
corporate governance. For more information on
how we have complied, please see page 56.

llook forwardto meeting shareholders at the
AGMon 21 May 2020.

Yours faithfully,

(- -
/
Peter Hill CBE

Chairman
3March 2020
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Chairman’s introduction
continued

Therole ofthe Board andits Committees

The Boardis appointed by shareholders, who are the owners of the company. The Board's principal responsibility is to act in the best interests of
shareholders as awhole, within the legal framework of the Companies Act 2006 and taking into account the interests of all stakeholders. Ultimate
responsibility for the management andlong-term success of the group rests with the Board.

Board

The Board is responsible for:

Developingstrategy,
growing shareholder
value, and providing
oversightand
corporate governance.

Audit Committee

Overseesthegroup's
financial reporting,
risk management
andinternal control
procedures andthe
work of itsinternaland
external auditor

(page 66).

Providing
entrepreneurial
leadership of the group,
drivingit forwardfor the
benefit,and having
regardtothe views of
its shareholders and
other stakeholders.

Health, Safety,
Environmentand
Quality Committee

Oversees the Board's
responsibilitiesin
relation to health and
safety, sustainability,
and quality and
continuous
improvement matters
(page 62).

Governing the group
within a framework of
prudentand effective
controls, whichenable
risk tobe assessed
and managed
toanappropriatelevel.

Committees

Nomination
Committee

Reviews the
composition ofthe
Boardand plans forits
progressive refreshing
withregardtobalance
and structure as wellas
succession planning
(page 64).

Approvingthe group's
strategic objectives.

Remuneration
Committee

Determinesthe
framework, policy and
levels of remuneration
ofthe Chief Executive
Officer, Executive
Directors and senior
executives (page 70).

Ensuring that sufficient
resources are available
toenableitto meet
those objectives.

The Board delegates authority to manage the business to the Chief Executive Officer and also delegates other matters to Board Committees and
management as appropriate. The Board has formally adopted a schedule of matters reserved toit forits decision.

Workforce
Engagement
Committee

Understands the

key concerns ofthe
workforce and howwe
are addressingthem
(page 60).

Theterms of reference for each of the Board's Committees, which are reviewed on an annual basis, can be found on our website.
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Board, skills and experience

- fereles

A Chairman
Nationality (%)
British 67
@ Other 33
Gender (%)
Female 44 AT .
@ Male 56 Executive
Officer
Length of tenure (%)
<lyear 0
@ 1-3 years 56
@® 4-6years 22
7-9 years 11
10+ years 11
Senior
Independent
Director
Number of Board members
withrelevantindustry
experience
Oiland gas 2
@ Technology 5
@ Construction 3
Engineering 7
Group
Company
Secretary
and Legal
Advisor

Responsibilities
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Responsible for leading the Board, its effectiveness and governance.

The Chairmanis also responsible for the following matters pertaining to the leadership of the Board:

+ Beingthe ultimate custodian of shareholders’
interests.

» Ensuring appropriate Board composition
and succession.

» Ensuringeffective Board processes;

» Settingthe Board's agenda.

» Ensuringthat Directors are properly briefed
in order to take a fulland constructive partin
Boardand Board Committee discussions.

+ Ensuring effective communication
with shareholders.

» Ensuring constructive relations between
Executive and Non-executive Directors.

Responsible for the formulation of strategy, and the operational and financial business of the company.

The Chief Executive Officeris also responsible for the following matters:

» Formulating strategy proposals for the Board.

» Formulatingannualand medium-term plans
chartinghow this strategy willbe delivered.

» Appraising the Board of all matters which
materially affect the group andits
performance, including any significantly
underperforming business activities.

» Leadingexecutive managementinorderto
enable the group's businesses tomeet the
requirements of shareholders: ensuring
adequate, well-motivated andincentivised
managementresources; ensuring succession
planning; and ensuring appropriate business
processes.

Theroles of the Chairman and Chief Executive Officer are quite distinct from each other and are clearly

definedinwritten terms of reference foreachrole.

» Works closely withthe Chairman, actingas
asounding board and providing support.

« Actsasanintermediary for other directors
asandwhennecessary.

+ Isavailable to shareholders and othernon-
executives toaddress any concerns orissues
they feelhave not been adequately dealt with

through the usual channels of communication.

» Ensures goodinformation flows to the Board
andits Committees and between senior
managementand Non-executive Directors.

+ AllDirectors have access to the advice and

+ Meetsatleastannually with the non-executives
toreviewthe Chairman’s performance and
carries out succession planning for the
chairman'srole.

« Attends sufficient meetings with major
shareholders to obtain abalanced
understanding of theirissues and concerns.

» Theappointment and resignation of the Group
Company Secretary and Legal Advisor is amatter
for consideration by the Board as a whole.

Number of Board members
withrelevant international
experience

Americas 5
@ Europe 6
@ MiddleEast 2

Africa 1

Asia-Pacific 5

services of the Group Company Secretary and
Legal Advisor. The Group Company Secretary
and Legal Advisoris responsible for ensuring
thatthe Board operatesinaccordance with the
governance frameworkithas adopted and that
there are effective information flows to the
Boardandits Committees and between senior
management and the Non-executive Directors.
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Board of Directors

1 PeterHill

Non-executive Chairman
Nationality: British

Aminingengineer by background,
Peter's early career was spent with
natural resources companies.

His experienceincludes board
positions at organisations such as
Volution Group plc, Imagination
Technology plc, Alent plc, Laird plc,
Cookson Group plc, UK Trade and
Investment, and the Royal Air Force.
Peter became our Non-executive
Chairmanand Chairmanofthe
Nomination Committeein July
2016. Heis also Non-executive
Directorand Chairman-designate
of Petra Diamonds Limited.

"We bring global scale and
outstanding geotechnical expertise
combinedwith local presence and
knowledge to our clients: they know
they canrelyonus forbothlarge
andsmallcontracts. Our challenge

is to continue to earn this trust by
providing betterand more consistent
delivery—wherever we operate and
with whatever geotechnical methods
we use. At the same time, we're
working hard to provide employees
with a safe, fairand collaborative
environment, while also ensuring
betterand more consistent financial
returns forour shareholders.”

2 Baroness Kate Rock

Senior Independent Director
Nationality: British

Katejoinedthe Boardin 2018 andis
amember of the Audit, Nomination,
Remuneration, and Health,

Safety, Environmentand Quality
Committees. Sheis also Senior
Independent Directorand our
designated Non-executive Director
with responsibility for workforce
engagement. Alife peer, Kateis
amember ofthe House of Lords
Science and Technology Select
Committee and sits onthe board
ofthe world's first Centre for Data
EthicsandInnovation. Sheisalsoa
Senior Adviser at Instinctif Partners.

"Without doubt it's our people that
make Keller such a different sort of
company. Everyemployee across the
world brings something different to
ourbusiness. We have such a vast mix
of skills, experience andinnovative
thinking here. I'm proudto work with
the bestpeopleintheindustry.”

3 PaulaBell

Non-executive Director
Nationality: British

Paulahas 25 years'experience

of workingin global engineering

and contracting, includingmany
yearson UKFTSE 250 plc boards.
AFellow ofthe Chartered Institute
of Management Accountants and
aChartered Global Management
Accountant, she was appointed to
ourBoardin 2018.Paulaisamember
ofthe Nomination, Remuneration,
andHealth, Safety, Environment
and Quality Committees, as

wellas Chairman of the Audit
Committee. Sheis currently the
ChiefFinancial & Operations Officer
of Spirent Communications plc.

"We're working hardto stay on
theleading edge of technology
while at the same time being able
todrawon theright skillsets and
capabilities to meet changing client
needs. We know theimportance
ofbeing agile and flexible yet
professional, and of managing the
risk/reward equation effectively.”

4 Evalindqvist

Non-executive Director
Nationality: Swedish

Evahas helddirector-level positions
with Ericssonand several other
international companiesin Norway,
Swedenand Finland. Shejoined
ourBoardin 2017 and chairsthe
Remuneration Committee andisa
member of the Audit, Nomination,
and Health, Safety, Environment
and Quality Committees. Eva
hasanMScinEngineering

and Applied Physicsandisa
member of the Royal Swedish
Academy of Engineering

Sciences. SheisalsoaNon-
executive Director of Bodycote

plc, Sweco AB,and Tele2 AB.

"Keller's international geotechnical
experience, local focus and
innovative culture gives us the
ability to execute projects of all sizes
tothe highest standards and to
deliverresults that solve our clients’
challenges, whatever they may be.”
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5Nancy Tuor Moore

Non-executive Director
Nationality: American

Nancy has 40 years' project
management experiencein
engineeringand construction—
with projectsrangingin scale from
$2,000to $7bn. She was appointed
totheKellerBoardin2014andisa
member of the Audit, Nomination,
and Remuneration Committees
and Chairman of the Health,
Safety, Environmentand Quality
Committee. NancyisalsoaNon-
executive Director of Terracon, Inc.
and IMA Financial Group, Inc.,and
Chairman of the Board of Governors
for Colorado State University.

"Sincejoining the Board, I've been
enormously impressedby the breadth
of professional expertise that Keller
deploys to serve our customers,

large and small. We're now faced with
the exciting challenge of enabling
ouremployees to beinvolvedin
solving theinfrastructure needs
ofagrowing global population.”

6 Dr Paul Withers

Non-executive Director
Nationality: British

Following qualificationas a
Chartered Mechanical Engineer,
Paulbecame Group Managing
Directorat BPBplc, theinternational
building materials business, where
he spenthis executive career.He
was appointedto the Keller Board
in2012 andisamemberofthe
Audit, Nomination, Remuneration,
and Health, Safety, Environment
and Quality Committees. Paulis
alsoaNon-executive Director

of Devroplcand Tymanplc.

"Atits best, Keller is the most effective
specialist geotechnical subcontractor
inthe world. As a former director of
five different globalplcs, I've gained
knowledge and experience that

helps me play a partinmaking sure
thatwe'reatourbestatalltimes.”

7 Michael Speakman

Chief Executive Officer

Executive Director

Nationality: British

Michaelhas more than 30 years'
experience acrossarange
ofindustries, holding senior
operational, divisionaland corporate
rolesinlistedand private companies
including T1 Group plc, Smiths Group
plcand Cape plc. before joining
Kellerin 2018 as Chief Financial
Officer. He was appointed Chief
Executive Officerin December
2019 and Chairman of the Executive
Committeein September 2019.

"Kelleris agreat company witha

long, proud, heritage of geotechnical
achievement. The people inthe Keller
teamare fantastic andare the source
ofthese great achievements. Itis my
privilege to work with this talented
and committed group of people, and
assistthemto develop the group's
future legacy of achievements.”

MichaelholdsaBScin
Engineeringandis a Fellow
ofthe Chartered Institute of
Management Accountants.

8 DrVenu Raju

Engineeringand Operations
Director

Executive Director

Nationality: Singaporean

Venu studied civilengineering at
the Indian Institute of Technology
in Chennai, gaining his master's
anddoctorate degreesinthe
USand Germany respectively.
HejoinedKellerin 1994 and held
avariety of senior rolesin Asia
before becoming Group Director
for Engineeringand Operations
in 2017 andrelocated to the UK.

‘I'macivilengineer at heartand
I'mpassionate about geotechnical
construction. My roleis todrive
Keller's expertise inengineering
designand operational excellence
with a particular focus on R&D
andinnovation. I'mexcited by

the opportunity tohelp create
infrastructure thatimproves the
world's communities, provide a fair
return for our shareholders and keep
ouremployees safe while doingit.”

9 JamesHind

President, North America
Executive Director

Nationality: British
JamesjoinedKellerin 2003 as

our Group Finance Director and

was appointed as President of
Keller's North America Divisionin
2018.He qualifiedasaChartered
Accountantand has extensive
global experienceinthe engineering
and construction sector, as well as
financialand strategic management
more widely —includingtime at
international packagingcompany
DS Smithplcandinthe New York
office of Coopers &Lybrand.

“lam proud to work for abusiness
thatis both the globalleader inits field
andplays akeyroleinconstructing
buildings andinfrastructure that
improve people’s lives. I'm convinced
that the recent reorganisation
andrebranding of Keller's North
American operations willresultina
leaner, more nimble business better
positionedto provide first class
solutions and service to our clients.”

JameshasanMA (Hons)in
History (Cambridge University).

10Kerry Porritt

Group Company Secretary

and Legal Advisor

Nationality: British

Kerryhas over 25 years' experience
of governance withinlarge, complex
FTSE listed companies across a
broadrange of sectors. A Fellow of

the Chartered Governance Institute,

she holdsanhonoursdegreeinLaw.
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KerryjoinedKeller and took her place
on our Executive Committeein 2013
andhasbeenthe group's Ethics and
Compliance Officer since 2015.

"My role as a governance professional
brings oversight andscrutiny to

the decisions made at both Board
and Executive Committee level.
There's huge energy and positivity
inour organisation at this time. We
knowthere's alot we canachieve
that's within our own gift—and

we're determinedto get afterit.”

Kerryisamember of the
European Corporate Governance
Counciland the Chartered
Governance Institute's

Company Secretaries' Forum.

Chris Girling

Non-executive Director

(until 1 January 2019)

Nationality: British

Chris was amember of the Board
of Directorsandamember of

the Nomination, Remuneration,
Health, Safety, Environment

and Quality Committees and
Chairman of the Audit Committee
until 1 January 2019.

Alain Michaelis

Chief Executive Officer

(until 30 September 2019)
Nationality: British

Alainwas appointed Chief Executive
Officer of KellerinMay 2015 and
was amember of the Board of
Directorsuntil 30 September 2019.

2019 Board discussions - time spent (%)

@ Strategy 42

Finance 30
® Governance
andrisk 21
Operational
performance 3
People 3

@® Procedural 2
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Executive Committee

Significant progress towards profitable growth

During 2019, the Executive Committee's focus was on delivery
of our corporate objectives.

Safety
Delivered 21% reductionin Accident Frequency Rate (AFR)
with no fatalities during the year.

Debt reduction
Achieved anet debt/EBITAratio of 1.2x at yearend.

Loss making projects
Reducedto 1.6% of revenue (from 1.9%in 2018).

Accelerated actions

+ Launchedanew Project Lifecycle Management (PLM)
standard.

« UpgradedKeller's controlandriskregime.

« Ensurethatthe group's £5moverhead and £5m cash stretch
targetswere delivered.

+ Intensified focus onworking capital.

« Significantly updated our suite of global finance standards
andre-defined our approach torisk during 2019.

+ Delivered overheadand capital expenditure £9mand £15m
lower thanbudget respectively.

Portfolio

+ Achievedtherestructuring of the ASEAN and Waterway
business units ahead of plan.

+ Deliveredthe reorganisation of the North America Division.
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5Thorsten Holl

President of EMEA
Nationality: German

After qualifying as anindustrial
engineerin Germany, Thorsten
studied for his master's degree

in Australia before working with
ABBandthe Alstom Group,

where he led several of its
international businesses, including
in China. He was appointedto the
Executive Committeein 2015.

"Asaglobal company our challenge is
toremain ahead of the competition
through differentiation and solid
delivery. Todo this, we offer avery well
balanced combination of hands-on
mentality and profound technological
background—which come
togetherto supportan outstanding
entrepreneurial approachand
dedication to excellent performance.”

Thorsten qualified as an Industrial
Engineer (Technical University
ofKarlsruh)and has a Master's

of CommerceinFinanceand
Accounting (Wollongong University).

6 Peter Wyton

President, Asia-Pacific
Nationality: Australian

An Australian national, Peter joined
Keller and the Executive Committee
in 2018 after 25 years with global
infrastructure company AECOM.
He has extensive experiencein
Asia-Pacific where he has helped
deliver awide range of major
infrastructure projects across
transport, construction, utilities,
mining andindustrial sectors.

"My roleistooversee fulloperations
inAustralia, South-East Asiaand
India—from our market positioning
andmajor pursuits, through to safety
andputtingin good financial results.
Combinedwithmy experience of
living and working in many countries
aroundthe world, |have a strong

sense of technology transfer
andhow to operate effectively
indiffering geographies.”
Peterholds a Bachelor of Civil
Engineering (Queensland
University of Technology).

7 Eric Drooff

Chief Operating Officer,
North America
Nationality: American

Ericwasbornin Connecticut, but
grew upinseveraldifferent Latin
American and European countries.
After graduatingwithadegree

in CivilEngineering, he worked
forageneral contractorin New
York City before joining Hayward
Baker—eventually becoming
President. Eric was appointed
Chief Operating Officer for Keller
North Americaandjoinedthe
Executive Committeein 2018.

“I've beeninvolvedin construction
projects for 40 years—from starting
asalabourer tobecomingan
engineerandworking up to divisional
leader. Today, I'm responsible for
our six North American foundation
companies and|'ve spentalot
oftime recently bringing those
companies togetherunderthe
OneKellername. This has made us
astronger, more nimble company
able to provide a single, coherent,
connected service to our clients.”

Ericholdsa BCSE from
BucknellUniversity.

8 John Raine

Group Health, Safety, Environment
and Quality ((HSEQ') Director
Nationality: British

Currently basedin Houston,

Texas, Johnis an experienced

HSEQ practitioner who haslived
andworked all over the world. He
joinedKellerand the Executive
Committeein August 2018 from
engineers Amec Foster Wheeler.

"My role involves working with every
level of the organisation—making
sure everyone goes home safely
everydayandreducing ourimpact
onthe environment. Staying safeis
anaturalinstinct, but one thatalso
requires strong, pragmatic safety
leadership. llike to think | have an

ability to seek out the best ideas
andthen findawayto get people
involved, execute and deliver.”

9 Graeme Cook

Group HR Director

Nationality: British
Bornandraisedin Scotland,
Graeme's career began over
25yearsagoinfinanceinthe UK,
Africa, the Middle East and Asia.
Duringthese years, he saw the
value of talent development and
quickly decided to make HR his
primaryinterest. He workedfor BG
Groupplc, Legal & General Group
plcand EnQuest plcinsenior HR
roles before joiningKellerandthe
Executive Committeein 2017.

"Keller's cultureis a significant
differentiator. We're a global family
oflocalteams connectedby a sense

of professionalismand pride. This

is most usually evidencedby the
quality of delivery of the projects we
undertake onbehalf of our clients;
however, it's clearly palpable in the way
that our organisation comes together
whenwe connect the people of Keller.”

Graeme holds an MA (Hons)
in Accountingand Economics
(University of Dundee).

10 MarkHooper

ChiefFinancial Officer

Nationality: British

Beforejoining Kellerin January
2019, Mark held anumber of senior
financialroles across arange of UK
and USlisted businesses. He was
appointed Chief Financial Officer on
aninterimbasisin October 2019.

"Aslhave been gettingaroundthe
business and meeting our peopleitis
very noticeable that thereis a strong
level of collaboration and support
across the teamandalso a desire

to challenge andimprove on what
we do. As the group continues to

be more connectedandinteraction
with colleagues in other countries
ordifferent functions increases
these behaviours canonly help
Keller become a betterbusiness.”
Markis a Fellow of the ICAEW
andholdsaBScinBusiness
Economics and Accounting from
Southampton University.
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11 Jim De Waele

Group Strategy Director
Nationality: British

Jimbrings over 30 years'industry
experience to Keller. He joined
the Executive Committeein 2018
andbecame our Group Strategy
andBusiness Development
Directorin 2019, havingmanaged
ourNorth-West Europe
businessfor overadecade.

"Ourlocalfocus coupledwith
ourglobal strength makes Keller
different. This enables clients to

work with a specialist contractor that
understands the localmarket—the
soilconditions, the supply of materials,
the design conventions andeventhe
local weather—while also drawing on
experience gainedaroundthe globe.”

JimisaChartered Engineer and
fellow of the ICE and RICS.

Alain Michaelis

Chief Executive Officer
(until 30 September 2019)
Nationality: British

Alainwas appointed Chief
Executive Officer of Kellerin
May 2015 and was Chairman
of the Executive Committee
until 30 September 2019.



54 Keller Group plc Annual Reportand Accounts 2019

Corporate governance report continued

Leadership

Board and Committee meetings and attendance

Audit HSEQ Nomination Remuneration  Workforce®
Directors’ Board Committee Committee Committee ~ Committee Engagement
PaulaBell 12/12 4/4 3/3 4/4 4/4 -
Peter Hill 12/12 - - 4/4 - -
JamesHind 12/12 - - - - -
Evalindqvist ~ 11/12 3/4 3/3 3/4 4/4 -
AlainMichaelis®>  8/12 - - - - -
Nancy Tuor
Moore 11/12 4/4 3/3 4/4 3/4 1/1
VenuRaju 12/12 - - - - -
Baroness
Kate Rock 12/12 4/4 3/3 4/4 4/4 1/1
Michael
Speakman 12/12 - - - - 1/1
Paul Withers 12/12 4/4 3/3 4/4 4/4 -

1 ChrisGirlingretired fromthe Board andits Committees on 1 January 2020.

2 AlainMichaelis stood down as Chief Executive Officerand as Director effective
30September 2019

3 Graeme CookandKerry Porrittattended meetings as members.

Board diversity

We continue to support the need for diversity on the Boardin order to
provide the necessary range of backgrounds, experiences, values and
perspectives to optimise the decision-making process. Ethnicity and gender
areimportantaspects of diversity to which the Chairmanandthe
Nomination Committee pay due regard when deciding upon the most
appropriate composition of the Board and in considering wider executive
succession planning.

The Board hasidentified arange of backgrounds, capabilities and
experiences thatare critical for the overall Board composition and this forms
the key objective and basis for the search and assessment of candidates for
future positions. Withinthis context, in the ongoing process of refreshing
the Board, we have continued to encourage and welcome interest from
women, Black, Asian and minority ethnic (BAME'), as well as from other
candidates who canaddto the Board's diversity.

At the date of this Annual Report and Accounts, our Board comprises 44%
(four) womenand 11% (one) BAME. We are pleased that Board membership
reflects the global operations of the group with representation fromNorth
America (US), EMEA (Sweden) and Asia-Pacific (Singapore) as well as the UK.

We donot currently propose to set targets for the percentage of women,
BAME or otheraspects of diversity onthe Boardin future years.

Withinthe Keller group, our overall senior management population
comprises 9% women, our engineering/contract manager capability
comprises 8% women, and female employees account for 10% of our
organisationalheadcountasawhole.

Boardsite visit, North American Division, October 2019.

Directors’ conflicts ofinterests

Underthe Companies Act 2006, a Director must avoid a situation where
theyhave, or couldhave, adirect orindirectinterest that conflicts, or
possibly may conflict, with Keller'sinterests. The Act allows Directors of
public companies to authorise conflicts and potential conflicts, where
appropriate, where the Articles of Association contain a provisionto this
effect. The Articles of Association give the Directors authority to approve
such situations and to include other provisions to allow conflicts of interest
tobe dealt with. Toaddress thisissue, at the commencement of each Board
meeting, the Board considersits register of interests and gives, when
appropriate, any necessary approvals.

There are safeguards which willapply when Directors decide whether to
authorise a conflict or potential conflict. Firstly, only Directors who have no
interestinthe matter being considered willbe able to take the relevant
decisionand, secondly, intaking the decision, the Directors mustactinaway
thatthey consider, in good faith, will be most likely to promote Keller's
success. The Directors are able toimpose limits or conditions when giving
authorisationif they think thisis appropriate. These procedures on conflict
have been followed throughout the year and the Board considers the
approachto operate effectively.
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Effectiveness

Directors and Directors’ independence

The Board currently comprises the Chairman, five other Non-executive
Directorsandthree Executive Directors. The names of the Directors at
the date of thisreport, together with their biographical details, are set out
onpages 50and 51. Allof these Directors served throughout the year with
the exception of Chris Girling, who retired as a Non-executive Director on
1 January 2019 and Alain Michaelis who served as Chief Executive Officer
anda Director of the Board until 30 September 2019.

The Non-executive Directors constructively challenge and help to develop
proposals on strategy and bring strongindependentjudgement, knowledge
and experience to the Board's deliberations. Periodically, the Chairman
meets with the Non-executive Directors without the Executive Directors
present. Apart from formal contact at Board meetings, there is regular
informal contact betweenthe Directors.

Paula Bell, Eva Lindgvist, Nancy Tuor Moore, Baroness Kate Rock and Paul
Withers are all considered to be independent Non-executive Directors.
Peter Hillwas independent at the time of his appointment as Chairmanon
26 July 2016. Peter's other professional commitments are as detailed on
page 50.

All Directors are subject to election by shareholders at the first AGM
following their appointment and to annual re-election thereafter, in
accordance with the Code.

Board evaluation and development

Progress against 2019 Board evaluation

In 2018, the London-based corporate advisory firm, Lintstock, carried out

an external evaluation of the Board andits Committees, together withthe

performance of the Chairman andindividual directors. Allmembers of the

BoardandBoard Committees, together with the Group Company Secretary

and Legal Advisor, participatedin this process. Lintstock presented the

conclusions of the Boardand Committee evaluation reports to the Board
atitsmeetinginFebruary 2019. Anumber of key points and development
themes were identified that the Chairman agreed to progress with the Board
andwiththe assistance of the Group Company Secretary and Legal Advisor.

Thefollowingareas were actioned during the year:

« On-boardingrecently appointed Directors to quickly develop their
understanding of our operations, business model and the contextin
whichwe operate, as wellas the team spirit that characterises Keller;

» Reviewingthe Board calendar with a view to increasing the frequency of
meetings and the time allowed, to take account of the newly enlarged
Board, both executive and non-executive, andto allow for more in-depth
discussionin consideration of newer Board members;

« Assessingthe group's controlenvironment and identifying areas for
improvement;

« Continuingtoreview our strategy and options for shareholder value
enhancement;

» Reviewingour capability against our objectives, and ensuringplans are
putinplace toaddress any perceived gaps;

« Ensuring greater clarity and acommon understanding of the conclusions
of Boarddiscussions and agreed next steps;

« Enhancingourfocus on stakeholder oversightinline with new Code
requirements, including in relation to workforce engagement, culture and
the overallpeople agenda; and

 Introducing Board workshops on engineeringand technologyinrespect
ofthe group's geotechnical products and operations.
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The evaluation of the performance of the Chairman was reported back to
Paul Withers, Senior Independent Director until 31 December 2019, and
formed the basis of adevelopment discussion between Pauland the
Chairmanin 2019.

2019/2020 Board evaluation

InDecember 2019, the Board commenced a series of workshops, facilitated
by Donata Denny, a highly respected Leadership Coach and Professional
Development Advisor. The workshops are designed to enhance the
performance of the Board and each of its members by increasing awareness
andreinforcing psychological safety, whichis recognised as a key enabler for
high performing teams. The workshops will continue through 2020 and will
also provide the basis for an evaluation of the Chairman and his performance
in 2020, which willbe led by Baroness Kate Rock, the Senior Independent
Director since 1 January 2020.

The Chairman has confirmed that the Directors standing for election at this
year's AGM continue to perform effectively and to demonstrate
commitmentto theirroles.

Development

Onappointment, Directors are provided withinduction trainingand
information about the group, the role of the Board and the matters
reserved forits decision, the terms of reference and membership of the
Board Committees and the latest financialinformation about the group.
Thisis supplemented by meetings with the company's legal and other
professional advisors, and, where appropriate, visits to key locations and
meetings with certain senior executives to develop the Directors’
understanding of the business.

Throughout their period of office, Non-executive Directors are continually
updatedonourbusiness, markets, social responsibility matters and other
changes affectingthe group and the industry in which we operate, including
changestothelegaland governance environment and the obligations on
themselves as Directors.

In 2019, the Board visited the US, spending time with employeesin the Keller
North America officesin Hanover, Maryland. The Directors reviewed the
North America Division, and received management presentations onthe
proposed reorganisation and rebranding of our foundations businesses,
subsequently launchedon 1 January 2020. We also received presentations
onMoretrench Industrialand on our markets in California, Florida and
Canada. Inaddition, Board members visited a Keller operational site onthe
Washington Wharf project.

Informationand support

The Boardand Committees are satisfied that they receive sufficient,
reliable and timely informationin advance of meetings and are provided
with allnecessaryresources and expertise to enable themto fulfil their
responsibilities and undertake their dutiesin an effective manner.

Foreach Board and Committee meeting, Directors are provided
with atailored Board pack around five days before the meeting. To
improve the delivery and security of meeting papers, we continue
touseanelectronic system that allows the Board to easily access
information, irrespective of geographiclocation. Directors regularly
receive additional information between Board meetings, includinga
monthly group performance update. If a Director is unable to attend
ameeting, they are provided with all the papers and information
relating to that meeting and have the opportunity to discussissues
arising directly with the Chairman and Chief Executive Officer.
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Board activities

Business development and strategy

Reviewed andrefocused the group's strategy.

Reviewed proposals for the integration of the foundations businessesin
North America.

Agreed the exit of activities in South America and commissioned a review
of activitiesin South Africa.

Finance

Evaluatedand approved: the 2020 business plan and budget; the
approach and process for the viability statement (see page 31 of the
Strategicreport for the process andthe statement); and

the approach and process for the Going Concern statement.

Reviewed the company's forecast net debtlevels, facility headroom and
covenants and working capital.

Considered and agreed the 2019 interim and final dividends.

Operational performance

.

Received and consideredthe monthly operational performance of
thedivisions.

Reviewed the company's contract performance for the year.

InNorth America: received presentations from the President of the North
American Division ontheintegration of the foundations businesses; on
the newly acquired Moretrench Industrial business unit; on the marketsin
the Floridaregion; on plans for the Canadian business; and growth of the
Californiabasedbusiness.

People

Appointed a new Chief Executive Officer.

Reviewed the organisational framework and considered the Executive
Committee succession plan.

Appointed a designated Non-executive Director for Workforce
Engagement and established a Workforce Engagement Committee.
ApprovedKeller Limited's Gender Pay Gap report.

Risk

Considered the principal risks and uncertainties which could impact
the group.

Reviewed the risk management framework with particular regard toits
impact onmaking the viability statement.

Consideredthe group's risk management framework and oversaw the
implementation of a new projectlifecycle management process.

Governance

Implementedactions followingthe 2018 external Board
Committee evaluation.
Introduced anew series of Board workshops to strengthen culture.

Compliance withthe 2018 UK
Corporate Governance Code
(the ‘Code’)

The company was subject to the Code inrespect of the year-ended

31 December 2019. The Boardis pleased to confirmthat the group applied
the Principles and complied with the provisions of the Code. Further
information on compliance can be found below.

Board leadership and purpose Read more:
Promoting the long-term sustainable success of the company 4
Alignment of purpose, values and strategy with our culture 47
Effective controls framework 57
Stakeholder engagement 58-59
Workforce policies and practices 46

Division of responsibilities Read more:
Therole of the Chair 48
Division of responsibilities 48
Non-executive directors 48
Informationand support 55

Composition, succession and evaluation Read more:
Succession planning 64
Skillsand experience 48
Boarddiversity 54
Board evaluation 55

Audit, risk and internal control Read more:
Internaland external audit functions 68
Fair, balanced and understandable 67
Riskmanagement 30-38

Remuneration Read more:
Remuneration policies and practices supporting strategy 72-75
and promotinglong-term sustainable success
Procedure for developing policy on executive remuneration 72
Shareholder engagement 70
Workforce engagement and policy alignment 60-61
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Accountability

Internal control

The Boardis ultimately responsible for the group's system of internal
controlandfor reviewingits effectiveness. However, such a systemis
designedtomanage, rather than eliminate, the risk of failure to achieve
business objectives, and can provide only reasonable, not absolute,
assurance against material misstatement orloss.

The Board confirms that there is an ongoing process for identifying,
evaluatingand managing the principal risks faced by the group, which

has beeninplace for the year under review and up to the date of approval of
the Annual Report and Accounts. This processis regularly reviewed by the
Boardandaccords with the guidance of the Financial Reporting Council.

Details on the identification and evaluation of risk can be foundin the section
headed 'Principalrisks and uncertainties' on pages 30 to 38.

The principal elements of the internal control framework are as follows:

(a) Board delegated approvals

Documented authorisation procedures provide for an auditable trail of
accountability. These procedures are relevant across group operations and
provide for successive assurances to be given atincreasingly higher levels of
managementand, finally, to the Board.

(b) Management of project risk
Projectriskis managed throughout the life of a contract fromthe bidding
stage to completion.

We perform detailed risk analyses covering technical, operational and
financialissues as part of the bidding process. Authority limits applicable
totheapproval of bids relate bothto the specific risks associated with the
contractandtothe total value we are bidding for, or any joint venture to
whichwe are aparty. Any bids involving an unusually high degree of technical
orcommercialrisk, for example those usinganew technology orinaterritory
where we have not previously worked, must be approved at a senior level
withinthe operatingbusiness.

Onaverage, our contracts have a duration of around six weeks butlarger
contracts may extend over severalmonths or years. The performance of
contractsis monitored andreported by most business units on aweekly
basis. Inaddition, thorough reviews are carried out by senior managers
onany poorly performingjobs, with full cost-to-complete assessments
routinely carried out on extended duration contracts.

Further detail on the management of project riskis provided in the section
headed 'Principalrisks and uncertainties' on pages 30 to 38.

(c) Health and safety
Regular reporting, monitoring and reviews of health and safety matters are
made tothe HSEQ Committee andthe Board.

(d) Budgeting and forecasting

Thereisacomprehensive budgeting system with anannualbudget
approvedby the Board. This budgetincludes monthly profitandloss
accounts, balance sheets and cashflows. Inaddition, forecasts are prepared
for the two subsequent years. Forecasts for the fullyear are regularly
updatedduringthe year.
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(e) Financial reporting

We prepare detailed monthly management accounts which compare profit
andloss accounts, balance sheets, cash flows and other information with
budgetand prior year, and investigate significant variances.

(f) Treasury control

Eachbusinessreportsits bank position weekly. Regular forecasts are
prepared to monitor the group's short- and medium-term funding positions
andto controlimmediate borrowing requirements.

(g) Investments and capital expenditure
Allsignificantinvestment decisions, including capital expenditure, are
referredtothe appropriate divisional or group approvallevel.

(h) Internal audit

We operate a structured programme of independent, outsourced audit
reviews, covering tendering, operational processes and internal financial
controls. Theintentionis to conduct aninternal audit of all material business
units atleast once every four years. This programme has been carried out
by PwC since 2010. The programme is approved and monitored by the Audit
Committee, whichreviews the findings of the audit work.

(i) Electronic Internal Control Questionnaire (‘EICQ’)

Eachyear, every principal business unitis required to complete an electronic
questionnaire responding to whether key internal financial and non-financial
controls areinplace. Theresults of these questionnaires are summarised
ina'heatmap', whichis presentedto, and discussedby, the Audit
Committee. Theresponses to the questionnaires are also reviewed by PwC
duringeachinternal audit.

(j) Annual compliance statement

Once ayear, managers are asked to confirm the adequacy of the systems
ofinternal controls for which they are responsible. They are also asked to
confirmtheir compliance with group policies, local laws and regulations, and
toreportany significant controlweaknesses or 'breakdowns'identifiedinthe
pastyear.

(k) Code of Business Conduct

Our Code of Business Conductand 10 group policies set out standards
regarding how we conduct businessin all business units worldwide. All
business units are required to self-certify that they are compliant with the
code, whichis also considered as part of the independent review process.

() Whistleblowing procedures

Weintroduced an externally facilitated whistleblowing hotline service

in 2016, and encourage employees to use thisin order to raise genuine
concerns about malpractice at the earliest possible stage. Any issues raised
under our procedures are thoroughly investigated and reported back to the
Audit Committee.

The management of financial risks is described in the Chief Financial
Officer'sreview onpage 29.
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S172 statement

AsaBoard, we have always taken
decisions for the long term.
Collectively andindividually. Our aimis
always to upholdthe highest standards
of conduct. We understand that our
business can only growandbe
successful over thelong termifwe
understand andrespect the views and
needs of our employees, customers
and the communities in whichwe
operate, as well as our suppliers, the
environment and the shareholders to
whom we are accountable.

In summary, as required by Section 172 of

the UK Companies Act, adirector of a

company mustactinthe waythey

considers, in good faith, would most likely

promote the success of the company for

the benefit ofits shareholders. In doing this,

the director must have regard, amongst

other matters, to the:

« likely consequences of any decisionsin
thelongterm;

« interestsofthe company'semployees;

» needtofosterthe company'sbusiness
relationships with suppliers, customers
andothers;

» impactofthe company's operations on
the community and environment;

» company's reputation for high standards
of business conduct; and

+ needtoactfairly asbetweenmembers of
the company.

Thedirectors of Keller—andthose of all UK
companies—mustactinaccordancewitha

setof generalduties. These duties are detailed
inthe UK Companies Actandinclude aduty to
promote the success of the company, whichis
summarised below. As part of theirinduction, the
directors are briefed on their duties and they can
access professionaladvice onthese—
eitherthrough the company or, if theyjudge it
necessary, fromanindependent provider.
Thedirectors fulfil their duties partly through a
governance framework that delegates day-to-
day decision-makingto employees ofthe
company. The Board recognises that such
delegation needs to be much more than simple
financial authorities and, in this section of the
report, we have summarised our governance
structure. This covers: the values and behaviours
expected of ouremployees; the standards they
mustadhere to; how we engage with
stakeholders; and how the Boardlooks to ensure
that we have arobust system of controland
assurance processes.

Formore detail on our governance structure, see
page 48.

Our stakeholders and why they are
importanttous

Shareholders

Deliveringfor our shareholders ensures that the
business continues to be successfulinthelong
termand can therefore continue to deliver for
allour stakeholders.

Employees

Ourpeople are our most valuable asset. We want
themto beinspiredand motivated, equipped
withthe right skills, tools and standards to

be successful.

Customers

Our customers are centralto our business—
without them we would not exist. We want to
deliver a consistently high performanceinan
efficient and continuously improving way
acrossallour strategicleverssoasto

meet our customer’s needs.

Suppliers

Building strong relationships with our suppliers
enables us to obtainthe bestvalue, service and
quality. We want to work with suppliers who

understand us and adhere to our ways of working.

Communities

What we dois anintegral part of the community
andthe communityis ultimately our customer.
Poor relationships can damage and even
destroy our reputation. Good relationships

win us goodwill.

Overview of how the Board
performed its duties

Shareholders

Strategy—the Chief Executive Officer and the
Chief Financial Officer met major shareholders
following the preliminary announcement of the
group's 2018 results and the announcement of
the group's 2019 interimresults to discuss a
number of matters, including progress against
the group's strategy. Following these
announcements, analysts' notes were circulated
tothe Board.

Performance —the Chief Executive Officer met
major shareholders following the group's trading
update announcementin October 2019. The
Chairman and Baroness Kate Rock, Senior
Independent Director, met with shareholders to
discuss group performance and risk management
throughouttheyear.

Website—the investor relations section of our
website can be found at www.keller.com/
investors. It provides information onthe financial
calendar, dividends, Annual General Meetings
('AGMs') and other areas of interest to
shareholders. Copies of Annual Reports and
investor presentations are available to view

and download. Shareholders canalsoregister
toreceive news alerts'relatingto the

group's activities.

AGM~-the Board uses the AGM as an opportunity
to communicate with shareholders, who are
invited to attend, ask questions and meet
directors prior to, and after, the formal
proceedings. The Chairman of the Board
committees are present atthe AGM to answer
questions on the work of their committees.

Theresults of the voting at the 2019 AGM canbe
found on ourwebsite.

Dividend—we have has consistently and
materially grown our dividendin the 25 years since
listing. We have strong cash generationand a
robust balance sheet, which together support
our ability to continue toincrease the dividend

to shareholders sustainably through the
marketcycle.
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Outcomes for our shareholders:

» Kellerisastable business withalongterm
trackrecord.
« Continued growth opportunities.

Employees

Workforce engagement—during 2019, the Board
formalisedits approachto engagementwith the
workforce, appointing Baroness Kate Rock as
Keller's designated Non-executive Director and
establishinga Workforce Engagement
Committee. Kate visited sites and officesineach
ofthe three divisionsin 2019, which gave her the
opportunity to engage directly withemployees on
avariety of topics. The Workforce Committee,
comprising Kate as Chairman, Nancy Tuor Moore,
the Chief Executive Officer, Group HR Director
and Group Company Secretary and Legal

Advisor, has putinplace a programme of activities
for 2020 that aligns with Keller's people agenda
and priorities.

Communications—we communicate regularly
with our employees through face toface
meetings, webcasts, our Companyintranetand
newsletter and site and office visits.

Employee events—we organise and hold family
days and events such as Keller Cup and Keller Ski
throughout the year that enable our employees
toengage with each other and with senior
management onamore social level.

Outcomes for our employees:

« Localandglobal opportunities.
+ Developmentandtraining.
« Long-termemployment.

Customers

Contact—the ChiefExecutive Officerandthe
Divisional Presidents are inregular contact with
our customers, andthey regularly brief the Board
onour performance indeliveringon our
commitmentsto customers andthe quality of
these critical relationships.

Research-we conduct awide range of customer
researchtobetterunderstandtheir expectations
ofus.

Governance

Outcomes for our customers:

« BenefitfromKeller's global strength and
localfocus.

« Provision of cost effective geotechnical
solutions.

Suppliers

Procurement—establishedin 2016, our
procurement function has worked hard to
understand our supply chainand how to develop
deeperand more strategic relationships with
key suppliers.

Working together to do theright thing—Keller's
Supply Chain Code of Conduct sets out our
expectations that our supply chain should respect
the humanrights of theiremployees and
contractors and treat themfairly, inaccordance
with allapplicable laws.

Outcomes for our suppliers:

« Localrelationship with afinancially strong
globalcompany.

« Supportinmeeting global supply
chain standards.

Community and environment

Contributing to the community —the Board
recognises theimportance of leadinga company
that not only generates value for shareholders but
also contributes to wider society.

Our environmentalimpact —as a geotechnical
engineering specialist, we understand
thatenvironmental and climate risks could
impactusdirectly. We are committed
toreducing the environmentalimpact

of our operations and products, and to
minimise our environmentalimpact.

Outcomes for our communities:

» Localemployment.

» Charitable partnerships.

» Participationby ouremployeesin
community events.

+ Sustainable commitments.

59
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Workforce Engagement
Committeereport

Baroness Kate Rock

Chairman of the Workforce
Engagement Committee

For fullbiographies
Seepages50and51

Composition of the Committee

Baroness Kate Rock (Chairmanand Designated
Non-executive Director for Workforce
Engagement from 19 April 2019)

Graeme Cook

Nancy Tuor Moore

Kerry Porritt

Michael Speakman

Role of the Committee

Therole of the Committeeis to define the
term 'workforce'in the context of Keller, and
toreview the relevant workforce policies and
practices. Inaddition, we are responsible for
ensuringthat the company has policies in place
that encourageindividuals to raise concerns.
We are also tasked with understanding

the key concerns of the workforce and

how Kelleris addressing them. Finally, we

work closely with the Remuneration and
Health, Safety, Environmentand Quality
Committees, makingrecommendations to
the Board onwhether Keller's policies and
practices areinline with the purpose and
values, and support the desired culture.

The Chairman of the Committee reportstothe
Board onthe Committee's activities at the
Board meeting following each meeting.

Dear shareholder

Havingjoined the Keller Boardin 2018, and been
appointedKeller's designated Non-executive
Director for Workforce Engagementin April 2019,
itis my pleasure to present this, our first report
on Workforce Engagement, for the year ended
31 December 2019 onbehalf of the Board. Last
year, when |was interviewed for the 2018 Annual
reportand askedwhat | would be focusingonin
2019, I said that Iwas hugely looking forward to
meeting more of our employees and discussing
theirroles, thoughts andideas.

Andthatis exactly what I've been doing.
Throughout 2019, I visited a range of offices and
sitesinNorth America, Europe and Asia-Pacific
and spoke to site workers, engineers, project
managers, functional professionals and
managers. lwas pleasedto be accompanied on
occasion by anumber of my fellow Non-executive

Highlights of the Committee’s
activitiesin2019

+ Visited Keller's three divisions to meet
withemployees.

» Agreedthe 2020 programme of work,
whichwill focus onfurther engagement.

« Commissioneda 2020 employee
culture survey.

Directors and senior management colleagues.
Idiscovered adiverse, creative and engaged
workforce allfocused on making Keller the very
bestit canbe—operationally, financiallyandasa
place towork. | have takenthe opportunity to
reportback to the Board on their thoughts and
ideas, includinghow we cantake best practice
fromonelocationand useitto create better
practices elsewhere.

Committee

InDecember 2019, we held our first Workforce
Engagement Committee meetingat whichwe
agreed our compositionandterms of reference
tobestsupportour activities. The Committee
comprises a mixture of Non-executive Directors
and senior management as we prioritise our
activities around the Keller People agendaand the
delivery of our obligations under the Corporate
Governance Code.
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Our obligations will be delivered by:

« ensuringthat the 'voice of the employee'
is considered within the Boardroom, with
Committee members regularly visiting
company locations to engage directly with
employees andby reviewing formal dataand
informal feedback that has been obtained
from the workforce with management;

« regularlyreviewingKeller'sHR strategy as toits
appropriatenessindeliveringthe strategy and
supporting our values and desired culture; and

« identifying consistent themes receivedvia
feedback from employees and ensuring that
theyareincorporated withinKeller's updated
HR strategy, alongwith the introduction
of any Boardidentified topics that support
the company's business strategy and
desiredculture.

Our Committeeis scheduledto meet three
times ayear and lwillreport back to the Board
after each meeting, as well as following each
visitlmake to the business. One meeting
peryear willbe heldin conjunctionwith the
Health, Safety, Environmentand Quality
Committee toensure that we are aligned on
the workforce implications for our sustainability
agenda. Our Non-executive Directors have
anopeninvitationto attend meetings.

The Committee's terms of reference canbe
found on our group website (www.keller.com) and
onrequest fromthe Group Company Secretary
and Legal Advisor.

Activities

During 2019, | carried out four visits to Keller
businesses. In July, Ispent a day with colleagues
inthe Singapore office and received an update on
the muchimproved performanceinthe ASEAN
business unit. The followingmonth, | attended a

Project Manager Academy training sessionand
carried outasiteandyardVvisitin Frisco, Texas,
before visiting our North America corporate
officein Hanover, Baltimore. You canread more
aboutthe Keller Womenin Construction (KWIC')
initiative being set upin North America onpage
43,andlamdelightedtobe sponsoringitata
Boardlevel.

Lastly,inNovember, | visited our corporate offices

in Offenbach, Germany as wellas goingout to site.

Imet several senior business unitleaders butalso
took the opportunity to meet withanumber of
our Legal, HR and Engineering professionals and
discuss withthem their thoughts andideas on
culture, continuous improvementand
sustainability.

Looking forward

In 2020, we willbe piloting anew Culture and
Employee Engagement programme inKeller.
This will provide the necessary tools, trainingand
resources to enable managers and employees to
engage on leadership and actionimprovement
plans. Additionally, we have identified a number
of opportunities for the Committee to continue
its directengagement with the workforce. | will
continue to give the Board feedback onthe
thoughts andideas of ouremployees, ensuring
that our workforceis represented appropriately
inthe Board's decision-making process.

KQDC»K-

Baroness Kate Rock

Chairman of the Workforce Engagement
Committee

3March 2020

2019 Workforce Engagement Committee meetings —time spent (%)

@ People 50
Governance 25
® Strategy 25
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Throughout 2019, | visited
arange of offices and sitesin
North America, Europe and
Asia-Pacific.

A4

Baroness Kate Rock
Chairman of the Workforce Engagement
Committee
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Health, Safety, Environment and
Quality Committee report

Nancy Tuor Moore

Chairman ofthe Health, Safety,
Environment and Quality
Committee

For fullbiographies
Seepages50and51

Composition of the Committee

Nancy Tuor Moore (Chairman)
PaulaBell

EvaLindqvist

Baroness Kate Rock

Paul Withers

Chris Girling (until 1 January 2019)

Role of the Committee

Therole of the Committeeis to help the Board of

Directors fulfilits oversight responsibilitiesin
relation to health, safety, environment, and
other sustainability matters, arising out of the
activities of the group. We are also responsible
for monitoringand reviewing the group's health
and safety framework inline with applicable laws
andregulations. Inaddition, we evaluate and
oversee the quality and integrity of the
company's reporting to external stakeholders
concerning sustainability matters.

Highlights of the Committee’s
activitiesin2019

» Monitored progress against the year's health,
safety and environment objectives.

» Monitoredprogress againstthe group's
sustainability policy and framework.

» Monitoredandreviewed the group's
Health, Safety and Well-being Policy and
compliance thereof.

» Monitoredandreviewed the group's Quality
and Continuous Improvement policy and
compliance thereof.

+ Reviewedtheterms of reference of
the Committee.

Dear stakeholder

Onbehalfofthe Board, |lam pleased to present
thereportfor the Health, Safety, Environment
and Quality (HSEQ') Committee for the year
ended 31 December 2019.

Keller seeks to help createinfrastructure
thatimproves the world's communities,
putting safety firstand beingrecognisedas
acompany that all stakeholders canrely on.
We are committed to azeroharm culture and
will continue to develop our safety leadership
across the group toincrease visibility inthe
fieldand strengthen our messaging.

Members of the HSEQ Committee and the
Boardvisitedanumber of operational sites
duringthe year, whichenabled us to meet
colleagues onthe groundandto gainan
understanding of the health and safety practices
and culture across the group. Theinsights we
gained fromthese visits have informed the

work and considerations of the Committee.

Our safety performance continues to improve
andthe group's overall Accident Frequency Rate
for 2019 reduced by 21%t0 0.15 per 100,000
hours worked.

Despite theimprovementin general safety
performance, the increase in major injuries during
the year will form a significant part of our 'Work

» Reviewedthe effectiveness ofthe Committee
through an externally-led evaluation process.

» Receivedregular updates on continuous
improvementinitiatives.

Safe 6'improvement plan which places a strong
emphasis onourkey risks.

As part of the evolution of our strategy on
continuousimprovement, we've placed
considerable effort and focus on LEAN and
5S.Bothimprovementinitiatives ensure that
workplaces and sites operate more efficiently and
effectively, making projects runmore smoothly
—whichis not only better for our stakeholders,
butalso forlong-term sustainability.

Duringthe year,anumber of technological
solutions were introduced on-site which have
streamlined processes, reduced administration
and therefore enhanced our capability to deliver
betterresults. Forexample, the newincident
management systemimproves our
understanding of, and reaction to, unplanned
events,includinganincreasein senior leadership
involvementinincident reviews.

Sustainability continues to be a priority for

the group, andin 2019 a sustainability forum,
comprisingkey functionalleaders, was
established to measure progress against the
company's commitments. A sustainability
strategy with a specific focus on geotechnical
companiesis being developed and willbe used as
ablueprint for setting our objectives in 2020. Our
sustainability report which sets out our priorities
for 2020, together with progress to date on our
commitments, canbe found on pages 39 to 46.
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The Committee will continue to work with
management to oversee ways ofimprovingthe
health, safety and environmental performance
ofthe group, andto agree priorities that consider
the needs of our stakeholders and drive the right
behaviour. Lookingahead, we willestablisha
Safety Leadership Committee, comprisinga
number of Executive Committee members,
forthe purposes of:

« ensuringthe safety leadershipmessageis
jointly owned at the highest leveland sets
the toneforthe company;

» ensuringthatthe correctlevels of safety
leadership trainingand developmentare
inplace and delivering on our cultural
expectations;

« providingameaningful, positive recognition
programme to reward desired behaviours; and

« introducing metrics onkey leadership site visits
and engagementinincident review boards.

Inaddition, during the coming 12 months we look
forward to management focusing on providing
further education onthe controls required to
protect our employees fromour key risks, with
specificemphasis placed on material handling
and people/equipmentinterface.

We also expect to see management building
and expanding onthe technological solutions
introducedin 2019.

Corporate governance

Theremit of the Committeeis setoutinits
terms of reference which were reviewed during
theyearandare available onthe group's website
(www.keller.com) and onrequest, fromthe
Group Company Secretary and Legal Advisor.

The Committeeisrequiredto meetatleast three
times a year. During this financial year we met
three times, with attendance at these meetings
shownonpage 54.

The membership of the Committee comprises
the Non-executive Directors of the company.
The Committee may invite members of the
senior management teamto attend meetings
whereitis feltappropriate and the Board
Chairman, Chief Executive Officerand the
Group's HSEQ Director regularly attend meetings
ofthe Committee. Divisional Presidents are
requiredtoreporttothe Committeeinthe event
ofanincident thathad, or has the potential to have
life altering/life ending consequence, or near-miss
occurrence and other members of the Executive
Committee may be invited to attend on occasion.

The Committee's performance was evaluated
by Lintstock, the London-based advisory firm
in2018 and presentedto the Boardin 2019.
Duringthe year, we progressed anumber of key
themes, including evolving our understanding
ofthe safety processes being built within the
organisation and overseeing the continued
implementation of a safety-focused culture.

InDecember 2019, the Board began anumber of
workshops, facilitated by Donata Denny, ahighly
respected Leadership Coachand Professional
Development Advisor. The workshops are
designedto enhance the performance of the
Boardandeach ofits members byincreasing
awareness and reinforcing psychological safety,
whichisrecognised as akey enabler for high
performing teams. The workshops will continue
through 2020 and the outcomes willbe reported
inour nextannualreportand accounts.

\/M/L.\Lﬁ s~

Nancy Tuor Moore

Chairman of the Health, Safety,
Environment and Quality Committee
3March 2020

2019 Health, Safety, Environment and Quality Committee

meetings - time spent (%)

@ Safety 40
Quiality 22
® Administrative 6
Governance 6
Sustainability 6
@ Procedural 4
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The Committee will continue
to work with management to
oversee ways of improving
the health, safety and
environmental performance
of the group, and to agree
priorities that consider the
needs of our stakeholders and

drive theright behaviour.
Yy

Nancy Tuor Moore
Chairman of the Health, Safety,
Environment and Quality Committee
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Nomination Committeereport

Peter Hill Composition of the Committee
" ﬂ. Chairman of the Nomination Peter Hill (Chairman)
Committee PaulaBell
EvaLindqvist
Nancy Tuor Moore
Forfullbiographies Barone,ss EleEs
Seepages 50and 51 Paul Withers
Chris Girling, (until 1 January 2019)
Yy Role ofthe Committee Highlights ofthe Committee’s

Particular areas of focus
this year included the
appointment of anew
Chief Executive Officer.
yy |

Peter Hill
Chairman of the Nomination Committee

Therole of the Nomination Committeeis to
recommend the structure, size and composition
ofthe Board andits Committees. Itis also
responsible for succession planning of the
Board and executive management, and for
promoting the overall effectiveness of the
Boardandits Committees.

Dear shareholder

Welcome to the report of the Nomination
Committee for the year ended 31 December
2019.

The Committee has continuedto review the
balance of skills onthe Board as wellas the
knowledge, experience, length of service
and performance of the Directors. During
the year, we met four times, with attendance
atthese meetings shownonpage 54.

Particular areas of focus this yearincluded the
appointment of anew Chief Executive Officer
andthe appointment ofan Interim Chief
Financial Officer.

activitiesin2019

« Appointedanew Chief Executive Officerand
appointed Interim Chief Financial Officer.

« Continuedto develop and monitor succession
plans forthe Board.

» Managed the appointmentand
reappointment of Board members.

» Monitoredthelength oftenure of the
Non-executive Directors.

» Reviewedtheterms of reference of
the Committee.

Succession planning

We have continued to develop and monitor
successionplans at Boardlevel. Thelength of
tenure for Non-executive Directorsis two terms
ofthreeyears each, to be followed by annual
renewal of up to three years, which gives us
greater flexibility in our succession planning
andtiming.

With the departure of Alain Michaelisin
September 2019, we commenced a process
torecruitanew Chief Executive Officer—a
process led by me and overseenby the
Committee. | worked with the Group Company
Secretaryand Legal Advisor to agree the profile
and criteriafor selection, and also sought

input frommembers of the Board andthe
Group HR Director to ensure alignment.

2019 Nomination Committee meetings —time spent (%)

@ Succession
planning 57
Procedural 17
® Governance 12
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We were committed to arigorous and global
search, and we approached anumber of
searchfirms before selecting The Lygon
Group ('Lygon'). Based on the profile and
criteria selection, together with individual
interviews with the Board, Lygonidentified
alonglist of candidates for review.

Following discussioninthe Committee, the long
list was narrowed downto a shortlist of
candidates, bothinternaland external, forwhom
Lygonthensoughtdetailedreferences. We also
took soundings fromour advisors.

These candidates were invited to meet with me,
the Senior Independent Director, and the Group
Company Secretary and Legal Advisor.

Following this detailed process, the Nomination
Committee recommended the appointment of
our preferred candidate, Michael Speakman, as
our permanent Chief Executive Officer. We
announced Michael's appointment on

12 December 2019.

Board evaluation

The Committee's performance was evaluated
by Lintstock, the London-based advisory firm
in 2018 and presented to the fullBoardin 2019.
Duringthe year, we progressed a number of key
themes, including Board compositionand
succession planning.

InDecember 2019, the Board began anumber of
workshops, facilitated by Donata Denny, a highly
respected Leadership Coach and Professional
Development Advisor. The workshops are
designedto enhance the performance of the
Boardand each ofits members by increasing
awareness and reinforcing psychological safety,
whichisrecognised as a key enabler for high
performingteams. The workshops will continue
through 2020 and the outcomes willbe reported
inour nextannualreportand accounts.

Board effectiveness and skills

As partof ourworkregarding Board effectiveness,

Committee activities included:

» Consideringthe number of Executive and
Non-executive Directors onthe Board, and
whether the balance is appropriate to ensure
optimum effectiveness.

» Reviewingthebalance ofindustry knowledge,
relevant experience, skills and diversity on
the Board.

« Assessingandconfirming thatallthe
Non-executive Directors remainindependent..

We are confident that each Director remains
committed totheirrole. Inour view, the Board
continues to work welland benefits froman
appropriate and diverse mix of skills and industry
knowledge. Collectively, the Directors bringa
range of expertise and experience of different
business sectors to Board deliberations, and this
encourages constructive and challenging debate
aroundthe boardroomtable.

Our Committee continues to work to balance the
skills and experience of the Board members to
meet the changing needs of the business. Having
agoodmix of skills plays animportantrolein
keeping the Boardrelevant and up to date with the
market. Further details on these skills canbe
foundon page 49.

Board diversity

We continue to encourage and welcome interest
fromwomen, as we do from any other candidate
who will contribute to the Board's diversity. As
the Board's overriding objectiveis to continue
to provide effective leadership, we continue
torecommend only the mostappropriate
candidates for appointment. For this reason, no
formaltargets have been set for female or other
aspects of diversity at Board level. For further
informationondiversity at Board level as wellas
more generally atKeller, please see page 54.

Non-executive appointments and time
commitments

When we make recommendations to the Board
regarding Non-executive Director appointments,
we will consider the expected time commitment
ofthe proposed candidate, and any other existing
commitments, to ensure that they have sufficient
time available to devote to the company.

Before accepting any additional commitments,
Non-executive Directors will discuss them with
the Chairman of the Board, orin the case of the
Chairman, with the Senior Independent Director
and the Chief Executive Officer. Board agreement
isrequiredto ensure that any conflicts of interest
areidentified and that the individual will continue
tohave sufficient time available to devote to

the company.

Independence andre-election to the Board
Everyyear, we review the composition of the
Boardto ensure thatit continues to provide
an effective balance of skills, experience
andknowledge.

During 2019, we conducted areview of the
independence of Paul Withers as his appointment
expiredat the end of year. Paul was not present
during our discussions. Following the review,

we were satisfied thatit was appropriate to

Governance 65

recommend to the Board that Paul's appointment
shouldbe extended for afurther year, noting the
intention of Paul to retire fromthe Board at the
conclusion ofthe company's Annual General
MeetinginMay 2020.

We continue toreview the Board's compositionto
ensure that we have the correct balance of
experience, diversity and skills to drive our
effectiveness. Concurrent with the retirement of
Paul Withers, collectively, we have agreed thatitis
therighttime to move to a more conventional plc
board structure, by reducing the number of
executive directors. Accordingly James Hind and
Venu Rajuwillnot stand for re-election as
executive directors at the Company's Annual
generalmeetingon 21 May 2020. James and
Venu willremain members of Keller's Executive
Committee, retaining their current executive
responsibilities as President of North Americaand
Engineeringand Operations Director,
respectively. James will continue to play an
importantroleinactively contributingto the
Board's discussions and Venu, with his knowledge
ofthe core of our business, geotechnical
engineering, willremain aregular attendee at
Board and Committee meetings.

Corporate governance

The Committee's terms of reference are available
onthe group's website (www.keller.com) and on
request from the Group Company Secretary and
Legal Advisor.

Only the Chairmanand Non-executive Directors
are members of the Committee, andno other
personis entitledto be presentat Committee
meetings. We may invite members of senior
management to attend meetings where we feel it
is appropriate, and the Chief Executive Officer
and Group HR Director both attended certain
meetings duringthe year.

The 2019 external evaluation concluded that,
consistent withthe code and our ownterms

of reference, the Nomination Committeeis
dischargingits obligationsinan effective manner.

Inaccordance withthe requirements of the Code,
allmembers of the Board, with the exception of
Paul Withers, James Hind and Venu Raju, will seek
re-election atthe Annual General Meetingin

May 2020.

[ .

et

Peter Hill CBE
Chairman of the Nomination Committee
3March 2020
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Audit Committeereport

PaulaBell

Chairman of the Audit Committee

For fullbiographies
Seepages50and51

Composition of the Committee

Paula Bell (Chairman)
EvaLindqvist

Nancy Tuor Moore

Baroness Kate Rock

Paul Withers

Chris Girling (until 1 January 2019)

Role of the Committee

The Committeeisresponsible for overseeing
theinternalrisk management framework,
ensuring effective internal controls arein place,
financial reportingand appropriate external
auditarrangements.

Dear shareholder

Onbehalf of the Audit Committee, lam
pleasedto present our report for the financial
year ended 31 December 2019. [joined the
Committeein September 2018 and was
appointed Chairmanon 1 January 2019,
following Chris Girling's retirement.

The group operates withinalarge, globaland
fast-changingenvironment, which requires an
adaptive approach to assurance.

The Committee has focused on developingthe
integrity of the controllandscape and ensuring
that a satisfactory risk management framework
isinplace. We have continued to follow a detailed
programme of work to respondto the increasing
depthofreview and reporting required of audit
committees. Mindful of the new Corporate
Governance Code requirements for boards to
performarobustassessment of emergingrisks
inaddition to the principalrisks, we have adopted
this scope accordingly.

During 2018, anumber of significant control
weaknesses were identified withinthe ASEAN
business. Working alongside management,

the Committee performed a far reaching
review of the root causes and agreed a detailed
improvement plan. As aresult, we made a
number of recommendations to management
toimprove the group-wide systems of risk
managementandinternal controls. Theinternal
and external assurance programmes were
broadened and developedto be more effective.

Highlights of the Committee’s
activitiesin2019

+ Appointment of EYin 2019, bringingafresh
approachtothe external audit.

» Reviewedthe cause ofinternal controlissues
inthe ASEAN business, recommended
actions and monitored progress until
completion.

+ Reviewedandextendedthe scope of the
internal audit programme.

» Reviewedprogress of keyimprovements
made to the group'sinternal control systems.

Therehas beenapositive managementresponse
to the Audit Committee recommendations, with
the group making significant progress during
2019 todevelopand putin place the targeted
improvements. This progressis acknowledged
and wellreceived by the Committee, although we
alsorecognise that theimprovements needto be
embeddedintoroutine everyday processes
during 2020 and beyond.

Throughout the year the Committee received
regular updates frommmanagementon changes to
the financial control environment along with
assurance from our external professional advisors
onimprovements thathad been putinplace.
There has alsobeenanincreased focus onrisk
management activity that has resultedinamore
integrated and consistent approach torisk
identification, assessment and management
across the organisation. Good progress has been
made with further development plannedfor 2020.

InMay 2019, following a formal, thorough tender
process, EY were formally appointed as external
auditor, replacing KPMG who had been auditors
foranumber of years. Incompleting their audit
work leadingtotheirreport, EY have broughta
fresh perspective to the external auditand alevel
of management challenge that would be
expected fromafirstyear audit.

Insummary, this has beenabusy year for the
Audit Committee giventhe number of initiatives
thathave beenongoinginthe areas of risk,
internal control, financial reporting and external
audit. Management has worked hard to drive

» Reviewedthekey Group Financial Standards
which formalise financial policies and
procedures.

» Refreshedthe approachtoriskappetite and
approved the new Group Enterprise Risk
Management Standard.

- Reviewedthe Project Lifecycle Management
('PLM') Standard designed to bringincreased
controls to project tenderingand
performance management.

» Reviewofterms ofreference.

» Reviewedthe effectiveness of the
Committee throughan externally-led
evaluation process.

improvementsinthese areas during 2019 and we
are confidentinthe progress that has been made
andthat the momentum gained will carry this
progress forwardinto 2020.

The Committee remains fully committed to
championing good financial andrisk reportingand
toensuringwe havein place an effective internal
controlframework. llook forward to meeting
shareholders who attend our AGM this year to
answer any questions onthis reportoronthe
Committee's activities.

PaulaBell
Chairman ofthe Audit Committee
3March 2020

4 4

The Committee remains fully
committed to championing
good financial and risk
reporting and to ensuring

we have in place an effective
internal control framework

A4

PaulaBell
Chairman of the Audit Committee
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Activities ofthe Committee

Duringthe year, we continued to review and
report to the Board on the group's financial and
narrative reportingincluding the preparation of
the viability statement, internal control andrisk
management processes and the performance,
independence and effectiveness of EY. This
reportdescribes the Committee's main
activities since thelastreportin 2018.

The points below summarises the key agenda
items covered at the Committee's meetings
duringthis period:

» Receivedregularupdatesonthegroup's
systemofinternal controlandits
effectiveness

» Reviewed progress of the work undertakento
strengthen the financial and business control
landscaperelatingto ASEAN, following
the significant controlweaknesses identified
in2018

» Reviewed managementreports showingthe
status of remediation actionsidentified from
completedinternal audit reviews

» Reviewedtheresponsesandkeythemes
arising from the group's annualinternal
control questionnaire

» Receivedanupdate onthe development,
implementation and communication of
the Project Lifecycle Management
(PLM) Standard

» Reviewedthe Board delegated authorities

» Reviewed the group's principal risks and
definedthe group's risk appetite

» Receivedupdates onthe riskmanagement
framework and approved the Group
Enterprise Risk Management Standard

» Reviewed the effectiveness and scope of
theinternal audit function

» Requestedandreviewedarisk
assessmentofthe group's North
American business restructuring which
tookeffecton 1 January 2020

» Receivedregular updates onkey findings from
the enhanced programme of internal audit
reviews of the group's operations and financial
controls scheduled for 2019.

The Committee also reviewed the company's
processes for the preparation of the Annual
Reportand Accounts and the outcomes of
those processes to ensure that we were able to
recommendtothe Boardthat the 2019 Annual
Reportand Accounts satisfied the requirement
of being fair, balanced and understandable.
Thefollowing processes arein place to provide
thisassurance:

Reviewed and approved aprogramme of
internalaudit reviews of the group's
operations and financial controls for 2020 and
2021, buildingonthe learnings fromthe 2019
programme and findings.
Reviewedareportfrommanagementonthe
process for assessingthe group's going
concernand viability over athree-year period
andreported the outcomes of the
assessmenttothe Board.

Reviewed the basis of provisioning within the
group's captive insurance vehicle.

Reviewed and agreed prior year restatements.
Reviewed the information presentedinthe
group's preliminary announcement and annual
reportandrecommmended to the Board that it
is fair, balanced and understandable.
Reviewed major claims and litigations.
Reviewed and approvedthe EY engagement
letter, audit fee and their audit planincluding
detailed scoping.

Reviewedthe EY auditreportandthe group’s
draftfinancial statements and recommended
them to the Board for approval.

Reviewed the scope andresults of the
externalaudit, its cost-effectiveness, and the
independence and objectivity of EY.
Reviewed the group's approach to

assessing theimpact andimplementation

of newaccounting standardsin

particular IFRS 16 —'Leases.

Reviewed and approved the group's tax
strategy statement.

Receivedbriefings on global tax
developments whichimpact the group.
Received updates onany mattersrelatingto
ethics, fraud and compliance.

Reviewed and approved the whistleblowing
policy.

Reviewed the Executive Directors' expenses.
Reviewedthe Committee's effectiveness and
terms of reference.

Coordinationandreview of the Annual Report
and Accounts performed alongside the formal
audit process undertakenby EY
Guidanceissuedto contributorsatan
operationallevel

Internal challenge and verification process
dealingwith the factual content of the
information within the Annual Report

and Accounts

Comprehensive review by senior management
and external advisors to ensure consistency
and overallbalance
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Significantissues that we consideredincluded
thoseidentifiedin theindependent auditor's
report. They relatedto the financial statements
focused onthe group's approachtokey estimates
andjudgementsin connection with:

Accounting for construction
contracts

Duringthe year managementissueda Standard
settingout the processes for recognising
construction contract revenueincludingthe
circumstances where it was appropriate to apply
either theinput or output method. We reviewed
the Standard and agree with the processes and
methodology thatit prescribes for recognising
construction contract revenue. Management
periodically updated the Committee onwhich
businesses apply which approach as their default
method along with any specific contract
exceptions. During the year, we have seen that
there hasbeenaconsistent application of
construction contractrevenue recognition
methodology appliedin the businesses and
across contract types. The method of
construction contract revenue recognition
appliedisrelevantas significantjudgementis
required when applying the input method where a
contractis not complete at the year end. During
the year we have monitoredrevenue recorded on
thelargelong-term public contractin Bencorthat
was subjecttoascopeincrease atlastyearend
and, wherelegal advice at that time confirmed
that, there was an entitlement to compensation
forthe work completed. During 2019 client
acceptance of the scope change was received
and we concur with the recognition of additional
revenue on this contractinline with the value
agreed by the client.

Carrying value of goodwill

Everyyear, the group tests whether goodwill
has suffered any impairmentinaccordance
withthe accountingpolicy set outinnote 2 to
the financial statements. The group estimates
the recoverable amount based onvalue-in-use
calculations. These calculations require the use
of assumptions, the mostimportant beingthe
forecast operating profits, forecast reliability and
the discountrate applied. The key assumptions
usedforthe value-in-use calculations are set
outinnote 14 tothefinancial statements.

The Committee has reviewed and challenged
the key assumptions and sensitivities used
forallimpairment testing of material goodwill
balances. After discussion and challenge, the
Committee confirmed thatit was comfortable
with the goodwillimpairment charge of £20.2m
inrespect of the Keller Canada acquisitions and
that other goodwillamounts were supportable.



68 Keller Group plc Annual Reportand Accounts 2019

Corporate governance report continued

Audit Committeereport

continued

Non-underlyingitems

We also examinedthe disclosure ofitems

which are described as non-underlyinginthe
consolidatedincome statementand considered
the appropriateness of thoseitems listed as
non-underlyingitems withinnote 8 to the
financial statements.

We discussed these matters and any audit
differencesinthe Committee meetings that
reviewed the full-year andinterimresults.
Atthose meetings, we discussed with EY
thereasonableness of the assumptions
made by managementinarrivingat their
estimates andjudgements underpinning
thefinancial statements. In addition,
duringthese meetings, we met with EY
without managementbeing present.

Captive Insurance

We reviewed the accounting for liabilities retained
withinthe group's captive insurance vehicle.
Historically, the group did not provide for future
claims which are estimated using statistical/
actuarial calculations. Having researched
accepted practicesinthe area, management
revised theiraccounting policy as they believe
that theliabilities canbereliably estimated and
have consequently recognised a provisionat the
balance sheet date as disclosedinnote 33 to the
financial statements.

Internal audit

Atthe endof 2018 we approved anenhanced
internalaudit programme to be delivered
from 2019 onwards, broadening the scope
of operational entities that would be subject
tointernalaudit review. The programme
introduced a tiered approach tothe level of
review work performed dependent upon

the size of the entity and the perceived

risks associated with that operation.

The programme carried out by PwC consisted of
23 operational entity auditsin 18 countries, which
togetherrepresented approximately 30% of the
group's revenue for the year. Wereceived and
consideredreports from PwC which detailed the
progress against the agreed work programme
andthe findings. Inthe majority of reviews,
findings were limited to the need for formalising
certain controls to ensure they operate more
effectively. Where more significant controlissues
were identified, we reviewed the findings,
discussed the remediation plans with
management and received updates onthe
progress of remediating the control deficiencies.
None of the controldeficienciesidentified are
significantinrelation tothe preparation of the
2019 Annual Reportand Accounts.

Inaddition to the scheduled internal audit
programme, we requested PwC to performthe
following reviewsin 2019:

« Riskassessmentof the North American
reorganisation priorto projectlaunchto
provide anindependent view of project
governance, management, tools, structure
and strategic alignment

« Reviewofthe Project Lifecycle Management
(PLM) Standard and control documentation to
assess whether the standardisin line with
the expectations and requirements of best
practice projectlifecycle management

Duringthe year, the Committee completed an

internal effectiveness assessment of the internal

audit function, which measured its performance
againstthe quality assessment criteria provided
by the Institute of Internal Auditors. Our
conclusionwas that we remain satisfied with

the work of theinternal audit function.

External audit

The Committee places greatimportance on
ensuringthere are high standards of quality
and effectiveness.

Following a competitive tender processin 2018,
EY was appointed by shareholders at the Annual
GeneralMeeting heldin May 2019. Thelead

EY partner during the financial year ended

31 December 2019 was Kevin Harkin. This was his
first financial year spent auditing the group and
he hadno previous involvement with the group
inany capacity prior to appointment.

At our meetingin February 2020, the Committee
consideredthe effectiveness of EY as external
auditorinrespect of the year ended December
2019. Thisreview included consideration of
comprehensive papers from bothmanagement
andthe external auditor,and meetings with
managementinthe absence of the external
auditor. It considered mattersincluding: the
competence of the key senior members of the
teamandtheir understanding of the business
andits environment; the planning process;
effectiveness inidentifying key risks; technical
expertise displayed by the auditor over complex
accountingmatters; communicatingand
resolving auditissues; timeliness of the audit
process; cost; and communication of issues and
risks tomanagementand the Committee.

There areanumber of checks and controls

in place for safeguarding the objectivity and
independence of EY. Theseinclude openlines
of communicationandreportingbetweenEY
andthe Committee and, when presenting
their 'independence letter’, EY discuss with
the Committee theirinternal process for
ensuringindependence.

Adetailed assessment of the amounts and
relationship of audit and non-audit fees and
servicesis carried out each year and we have
developedandimplemented apolicy regulating
the placing of non-audit services to EY. This
should prevent any impairment of independence
and ensure compliance with the updates tothe
UK Corporate Governance Code (the 'code’) and
revised Auditing and Ethical Standards with
regards to non-audit fees. Anywork awardedtoEY,
otherthanaudit, with avalueinexcess of £25,000
requires the specific pre-approval of the Audit
Committee Chairman.In2019, whichis thefirstyear
that EY performed the external audit, non-audit
related fees paid to them were 0.6% of the total
auditfee. Theserelate to the halfyear report
reviewandare considered to be permitted services.

The externalaudit contractis put outtotender at
leastevery 10years. As part of the review of the
effectiveness andindependence of the external
auditor, we recommend the reappointment of EY
forthe yearending 31 December 2020.

We confirm compliance with the provisions of the
Statutory Audit Services for Large Companies
Market Investigation (Mandatory Use of
Competitive Tender Processes and Audit
Committee Responsibilities) Order 2014 (the
CMA Audit Order).

We assess the effectiveness of the external audit
process onanongoingbasis, paying particular
attentiontothe mindsetand culture, skills,
characterandknowledge, quality controland
judgement of the external audit firmin their
handling of key judgements, responsiveness to
the Committee andin their commentary where
appropriate onthe systems of internal control.

We hold regular private meetings with the
externalauditor to assist with their assessment
including discussion of:

» Howthe auditor hasidentified and addressed
potentialrisks to the audit quality;

« Thecontrolsinplace withinthe audit firmto
identify risks to audit quality;

« Thelevelofchallenge the auditorhas discussed
withthe management teamandtheir
confidence onthe controllandscape;

» Whetherthe auditorhas met the agreed audit
planandhowithasrespondedtoany changes
that have beenrequired;

« Feedbackfromkeypeopleinvolvedin the audit;
and

» Thecontentoftheauditor'smanagementletter.

Risk management andinternal control

The Audit Committee has akey role, as delegated
by the Board, inensuringappropriate governance
and challenge aroundrisk management. We also
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setthetone and culture within the organisation
regarding risk management andinternal control.

Followingthe request we made of managementat
the end of 2018, resource has beenaugmented to
enhancetheriskidentificationand management
framework, drive compliance with the group's
minimum standards andimprove the formality of
the controlenvironment. Atemporary head of
Internal Audit and Risk was putin place whilst the
searchto fulfil this position with a permanent
employee continues, to ensure we appoint expertise
with deep level of commercial experience to meet
the demands of our operational environment.

Additionally, the following initiatives were
delivered during the year to enhance the group's
risk management framework:

« The Chief Financial Officer and Group Financial
Controller conducted a series of workshops
withthe Executive Committee and divisional
management teams toraise awareness and
improve understanding onour risk
management practicesin the business.

» The Committee reviewed and approvedarisk
management standard to enable the
identification and mitigation of risks faced by
thebusinessinachievingits objectives.

+ Wealsoreviewedandrefreshedthe Board's
approachtorisk appetite and further refined
therisk appetite statement to betteralign with
the group's strategy.

During 2020, therisk appetite statement willbe
embeddedinto the group's riskmanagement
processes alongwith the new Group Enterprise
Risk Management Standard, with the support of
the grouprisk manager.

Theimpact of Brexit onthe going concernand
viability of the group was considered. Explanation
ofthe potentialimpact of Brexitis set outin the
ChiefFinancial Officer's Review on page 29.

Furtherinformation onthe group's risksis detailed
onpages 30to 38.

The system ofinternal controlis designed both
to safeguard shareholders'investment and the
group'sassets, and to facilitate the identification,
evaluationand management of the significant
risks facing the group. Key elements of the
group's system of internal controlinclude:

» Anexperienced and qualified finance function
whichregularly assesses the possible financial
impact of the risks facing the group.

« Monthly dashboard packs reviewed by the
executive directors andthe Board.

« Detailed business unit budget reviews with
updates providedto the Board.

« Regularreportstothe HSEQ Committee on
healthand safetyissues.

» Regularvisitsto operatingbusinesses by
head office and divisional directors, and
also by Audit Committee members, and
their attendance at operatingcompany,
Boardandmanagement meetings.

+ Annualcompletion ofinternal control
questionnaires by business unitmanagement.

» Reports to the Audit Committee by PwC onthe
findings of their internal audit reviews of the
controls, processes and proceduresinplace at
each ofthe group'sin scope units.

The group aims to continuously strengthenits
processes, with the involvement of the Audit
Committee, to ensure these processes are
embedded throughout the organisation.In 2019,
we worked with management to continue to
enhance the system of internal controls, defining
the following priorities and receiving updates on
theirprogress:

« Remediation of the known controlissues, with
particular focus onthe controlweaknesses
identifiedin ASEANin 2018.

« Implementation of a monthly sign-off checklist
ateachbusinessto certify that accounting
controls have been performed/complied with
forthe month.

« ReviewofInternal control questionnaires, to
identify common areas forimprovement as
wellas to address specificrisks and direct
assurance efforts.

« Formalisation of finance policies and
procedures withina structured set of Group
Financial Standards as part of the Keller
operating system.

Although we review the group's system of internal
controls, any such system can only provide
reasonable and not absolute assurance against
any material misstatementorloss.

Corporate governance

The Committee's terms of reference,

which were reviewed and approved during
theyear, are available onthe group's website
(www.keller.com) and onrequest fromthe
Group Company Secretary and Legal Advisor.

The Committee met four times during the year.
Attendance at these meetingsis showninthe
table onpage 56.

ltisintendedthat the Audit Committeeis
comprised of atleast three members, all of whom
areindependent Non-executive Directors of the
company with the necessary range of financial
and commercial expertise to challenge
management. The Code requires the inclusion of
one financially qualified member (as recognised
by the Consultative Committee of Accountancy
Bodies) withrecent financial expertise. Currently,
the Chairman fulfils this requirement.

Governance E

We invite the Chairman, Chief Executive Officer,
ChiefFinancial Officer, Group Financial Controller
andthe company's external auditor, EY, to all
meetings. PwC, intheir role asinternal auditor,
attendatleast two meetings each year. Ontwo
occasions, the Committee met privately with EY
without management being presentandlalso
met with PwC without management present.

The Committee's performance was evaluated
by Lintstock, the London-based advisory firm

in 2018 and presentedto the fullBoardin 2019.
Duringthe year, we progressed anumber of key
themes, including the allocation of more time
to Committee meetings, in order to allow more
discussionand debate onkey topics. In December
2019 the Boardbegan anumber of workshops
facilitated by Donata Denny, a highly respected
Leadership, Coach and Professional
Development Advisor. The workshops are
designedto enhance the performance of the
Board and each of its members by increasing
awareness and reinforcing psychological safety,
whichis recognised as akey enabler for high
performing teams. The workshops will continue
through 2020 and the outcomes willbe reported
inour nextannual reportand accounts.

Collectively, the Audit Committee hasthe
competence relevanttothe sector asrequired
by the provisions of the Code, as well as the
contractingandinternational skills and
experience requiredto fully discharge our duties.
The Committeeis authorised by the Board to
seekanyinformation necessary to fulfilthese
duties andto obtainany necessaryindependent
legal, accounting or other professional advice,
atthe company's expense.

2019 Audit Committee meetings -
time spent (%)

@ Financial
governance 8
Risk

® Administrative
Procedural

U1 o O -
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Directors’ remunerationreport

Annual statement from the Chairman
of the Remuneration Committee

EvalLindqvist

Chairman of the Remuneration
Committee

Forfullbiographies
Seepages 50and 51

Composition of the Committee

Eva Lindqvist (Chairman from 1 January 2020)
Paul Withers (Chairman until 1 January 2020)
PaulaBell

Baroness Kate Rock

Nancy Tuor Moore

Chris Girling (until 1 January 2019)

Role of the Committee

Therole of the Remuneration Committeeis

to determine and agree with the Board the
framework or broad policy for the remuneration
of the company's Chairman, Executive
Directors, their direct reports and such other
members of the executive management asit

is designated to consider. In addition, we are
responsible for determining the totalindividual
remuneration package of the Chairman,
Executive Directors, the Company Secretary
and other senior executives. We also: determine
the measures andtargets for Annual Bonus Plan
objectives and outcomes for the Executive
Directors and senior executives; exercise the
powers of the Boardin relation to the company's
share plans; setand oversee the selectionand

Dear shareholder

Itis our pleasure to present the Directors'
remunerationreport for the year ended
31 December 2019, on behalf of the Board.

Chairman of the Committee

InDecember 2019, we announced Paul
Withers'intention to retire from the Board
following the Annual General Meeting

(AGM') tobe heldinMay 2020. As part of
Paul's plannedtransition, he stood down as
Chairman of the Remuneration Committee,
and|was appointed as Chairman with effect
from 1 January 2020. 1 have served onKeller's
Remuneration Committee since June 2017. This
letter to shareholders as well as the Directors'
remunerationreportis therefore cosigned.

Business context

We believe that management shouldbe
incentivised over the longtermand should
hold meaningful shareholdings. We recognise
thatKeller needs to provide competitive
remunerationinorder to attractandretain
thetalentrequiredtoimplement our strategy,
further details of which can be found on
pages 16and 17 of the Strategicreport.

appointment process of remuneration advisors
to the Committee; monitor developmentsin
corporate governance and, particularly, any
impacts onremuneration practices; andreport
our activities to shareholders on anannual basis.

The Chairman of the Committee reports our
activities at the Board meetingimmediately
following each meeting.

Highlights of the Committee’s
activitiesin 2019

» Agreedthe departure termsfor Alain
Michaelis and the remuneration packages for
Michael Speakman and Mark Hooper, as Chief
Executive Officer and Interim Chief Financial
Officer, respectively

Shareholder engagement

Atthe May 2019 AGM, we noted a significant
minority vote against the approval of the
directors' remuneration report (20.03%). Before
the AGM, ISS proxy advisors recommended that
shareholders vote against Resolution 2 (To
approve the Directors'remuneration report). This
was due tothe number of shares awardedto
Executive Directorsin 2019 under the company's
Long TermIncentive Plannot being scaled backin
recognition of a fallin the company's share price
during 2018.

We engaged with alarge number of our major
shareholders ahead of our AGM. As aresult, the
Remuneration Committee agreed that, at the
time of vesting of the 2019 award, we would make
adetermination as towhethertouse our
discretiontoreduce vestinglevels as appropriate.
We also determinedthat should the share price at
the time of the 2020 grant not be materially higher
thanthatonwhichthe 2019 grants were awarded,
the 2020 awards would be scaled back fromthose
awardedin 2019.

The majority of our shareholders, including major
shareholders, were supportive in their vote and
the Boardand the Remuneration Committee will
continue to engage with shareholders on this
subject going forward.

+ 2019implementation and outcomes:
determined bonus outcomes for 2019;
determined the vesting outcome of the
2017-19 Performance Share Plan awards

« 2020 Remuneration: set base salaries and
established Executive Director bonus
arrangements for 2020; reviewed base
salaries andbonus arrangements for the
Executive Committee for 2020; approved
2020-22 LTIP awards to Executive Directors
and senior executives

» Monitored developmentsin corporate
governance and market trends

» Reviewedtheterms ofreference of the
Remuneration Committee

+ Reviewedthe effectiveness of
the Committee.

Acopy of the Update Statementissued after
the AGMwas posted on the public register
maintained by the Investment Association.
We also agreed to update shareholderson
this matterinthe 2019 AnnualReportand
Accounts, and this canbe found onpage 84
ofthe Directors'remunerationreport.

Board changes

Alain Michaelis departed as Chief Executive
Officerandas a Director of the Board on

30 September 2019, and as anemployee on

31 December 2019. His termination
arrangements were published onthe Keller
website following his departure and are also set
outinthe Directors'remunerationreport.

Michael Speakman was appointed Interim Chief
Executive Officeron 1 October 2019 and,
following an external search undertaken by the
Nomination Committee (page 64), appointed
Chief Executive Officer with effect from

12 December 2019. Details of his remuneration
arrangements can also be foundinthe Directors'
remunerationreport.
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Incentive outcomesfor2019

The annualbonus payments reflect the financial
performance of the groupin 2019. Underlying
operating profitincreasedby 5.4%to £101.8m
whilst diluted underlying earnings per share
were up 5.6%to 83.5p. Net debt decreased to
£213.1m(2018: £286.2m), representing 1.2x
underlying EBITDA. This financial performance
was reflectedinthe 2019 annual bonus
outcomes. The group profit before tax measure
ofthe financialtargets opportunity of the annual
bonus did not pay out and, therefore, whilst

all of the Executive Directors made progress
against their corporate objectives, we exercised
downwards discretion under this measure to
Michael Speakman, James Hind and Venu Raju
for 2019, alsoreflecting anincrease in major
safety accidents during 2019, and the continued
impact on profit of loss making projects.

The performance conditions underthe
Performance Share Plan were partially met
andawards vestedat 26.5% inrespect of
the performance period endingin 2019.

2020 salary review

JamesHind and Venu Rajureceivedincreases of a
2% totheir base salaries for 2020. General pay
increases of 3% were awarded across the group.
Michael Speakman did not receive anincrease
beyondthe terms of his appointmentas CEO on
12 December 2019.

Governance

2020 Annual General Meeting

We very much hope that you will support our 2019
Annualreportonremunerationatthe AGMin
May. We willbe available at the AGM to answer any
questions you may have about our work.

Evalindqvist

Chairman of the Remuneration Committee
(from 1 January 2020)

3March 2020

/ 2, oo

Paul Withers

Chairman of the Remuneration Committee
(until 1 January 2020)

3March 2020

2019 Remuneration Committee meetings —time spent (%)

@ People 65
Governance 20
@ Procedural 10

Administrative 5
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Directors’ remunerationreport continued

Remuneration Policy report

The Remuneration policy (the 'policy’) was last approved by shareholders at the 2018 AGM. Under the normal three-year renewal cycle, the next Policy vote
willoccur atthe 2021 AGM. For 2019, a summary of the Policy has beenincluded rather thanthe full Policy report to streamline the sectionand enhance
clarity and transparency. Minor changes have also been made to reflect latest best practice and requirements under the Code.

The policyis summarised in this section. The policy was approved by 99% of shareholders at the AGM held on 23 May 2018. For full details of the policy, please
refertothe 2018 Annual Reportand Accounts.

The policy aligns with the strategy set out by our previous Chief Executive Officerin 2015, whereby management should be incentivised over the long term,
have meaningful shareholding and Keller provide competitive remunerationin order to attract andretain the talent required toimplement the strategy.

Summary of our policy and implementation for 2020

Element

Basesalary

Benefits

Pensions

Annualbonus

Overview of Policy

Paidin cashandreviewed annually.

Whilst thereis no prescribed maximum level of salary, increases are
normally not expected to exceed average increases for the wider
workforce takinginto accountrelevant geography.

Benefits typicallyinclude:

+ acompany car oracar allowance;

+ privatehealth care; and

- lifeassurance;andlong-termdisability insurance.

Other benefits may be provided fromtime to time if considered
reasonable and appropriate by the Committee.

Current Directors can elect toreceive either a pension contribution or
acashamountinlieu of pension benefits with the current maximum

annual pension contribution/cash supplement being 18% of base salary.

Pensions contributions for new executive directors willbe inline with
the rate providedto the majority of the workforce of 7% of base salary
which representsthe rate for the majority of the UK workforce.

Usually 80% of the annual bonus is based on delivering financial
performance. Around 20% of the bonus is usually based on
personal strategic performance. The Committee agrees stretching
targetsannually.

25% of any bonus earnedis deferredinto company shares for two years
which are eligible for dividend equivalents to the date of its vesting.

Malus and clawback may be applied.

The Committee retains full discretion to adjust the performance
measures/targets/weightings onan annual basis for future years
andalso has discretion to adjust the bonus outcomes (cash and

deferred bonus).

The maximum annualbonus potentialis up to 150% of base salary.

Implementationin 2020

The CEO was permanently appointed on 12 December 2019
and his salary was setinline with the market at £560,000.

The Executive Directors'salaries were increased by 2% from

1 January 2020to:

« President, North America: $540,600 (2019: $530,000)

+ Engineeringand Operations Director: £292,700 (2019:
£287,000)

Theincrease for the executive is below the average increase in

salary across the wider employee population of around 3%'".

Nochange.

For 2020, pensions contribution rates for the Executive

Directors are as follows:

« CEO:7%of salary (effective 12 December 2019 when
Michael Speakmanwas appointed CEO)

» President, North America: 18% of salary

» Engineeringand Operations Director: 18% of salary

No change in maximum opportunity of 150% of salary.

For 2020, reward for achievements against profitand
cash-basedtargets which are key financial metrics,
and corporate objectiveslinked to other strategic
objectives as follows:

» 60% profit before tax

» 20% cash-based measure

» 20% corporate objectives

Further details set out on page 83 inthe annualreport
onremuneration.
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Element Overview of Policy Implementationin2020

Performance  Subjecttoaperformance period of atleast three yearswitha Maximum opportunity willbe 150% of salary for the CEO, 125%
Share Plan subsequent mandatory two-year holding period making it a five-year for the President, North America and 100% for the Engineering
('PSP") plan. Dividends or dividend equivalents may accrue during the and Operations Director.

five-year period.
For 2020, reward for achievements against EPS, ROCE and

Vesting of PSP awards is subject to performance against relevant relative TSR as follows:
share price and/or financial performance measures as determined » 50%EPS
by the Committee. + 25%ROCE

+ 25%relative TSR
Malus and clawback may be applied.

For threshold performance, 25% of the award will vest. For
The maximum annual awardlimitin each financial yearis 150% of base maximum performance, 100% will vest. Vesting will normally

salary. Inexceptional circumstances (for example recruitment or operate onastraight-line basis.
retention) the Committee may make awards of up to 200% of
base salary.

Shareholding  Shareholding guideline: 200% of base salary. Nochange.

guideline
1 Themajority of the workforceinNorth Americareceive salaryincreases effective 1 July. The guidance for 2020 salaryincreasesis 3%.

Malus and clawback

Malus and clawback provisions apply to awards under the annualbonus and PSP. These provisions may be applied where the Committee considers it
appropriate to do so following:

« afinancialmisstatement;

» seriousreputationaldamage;

« performance assessmenterror;

« corporate failure (from 2020); or

+ materialmisconductinindividual cases.

Committee’s discretion

« Ifaneventoccurswhich causes the Committee to consider that an outstanding PSP award or bonus would not achieve its original purpose
without alteration, the Committee has discretion to amend the targets, provided the new conditions are not materially less challenging than
the original conditions.

» Suchdiscretion couldbe usedto adjust appropriately for the impact of materialacquisitions or disposals, or for exceptional and unforeseen events outside
the control of the management team. The application of any such discretion would have regard to the Committee's practice of ensuring the stability of
measures and targets throughout the business cycle.

« Awardsmayalso be adjustedin the event of any variation of the company's share capital or any demerger, capital distribution or other event that may
materiallyimpact the company's share price.

The Committee has discretionin several areas of policy as set outin this report. The Committee may also exercise operational and administrative discretions

underrelevant planrules approved by shareholders as set outinthose rules. Inaddition, the Committee has the discretion to amend the Policy with regard to
minor oradministrative matters where it would be, in the opinion of the Committee, disproportionate to seek or await shareholder approval.

Executive Director service contracts
Executive Directors' contracts are for anindefinite term with one year's notice. Service contracts between the company (or other companiesinthe group)
and current Executive Directors are summarised below. Executive Directors' service contracts are available to view at the company's registered office.

Director Date of service contract Notice period Termination payment
Alain Michaelis 14 May 2015’
James Hind 20 August 2018 12 rreihel ey Maximum of basicannual salary
_ eitherthe comban plus pensionand benefits for the
Venu Raju 1June 2011 X pany unexpired portion of the notice period,
(modified by letter of variation dated 16 December 2016) orthe Director.

subject to mitigation.
Michael Speakman 6 August 20182

1 AlainMichaelis steppeddownas CEO and as adirector effective 30 September 2019 and left the company on 31 December 2019.
2 Michael Speakmanwas appointedinterim CEO effective 1 October 2019. He was made permanent CEO effective 12 December 2019
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Directors’ remunerationreport continued

Remuneration Policy report
continued

Considerations of conditions elsewhere in the group
Whenreviewing and setting executive remuneration, the Remuneration Committee takes into account the relevant pay and employment conditions
elsewherein the group. Specifically, the level of salary increases across the group are reviewed annually.

The Remuneration Committee oversees pay structure for senior managers who are eligible for bonus and PSP. The Committee also receives information on
broader employee pay andincentives across the group andis mindful of internal consistency when determining the approach to executive remuneration.

Allsenior managers are set annual objectives at the beginning of each year which support the execution of our strategic levers through delivering specific
objectivesrelevant to their business unit. Annualbonuses payable to senior managers across the group depend on the satisfactory completion of these
objectives as wellas performance againstlocal business unit financial targets.

[t should be noted that the workforce employedacross the group's geographically diverse businesses is not ahomogeneous group and pay and conditions
are designedto be competitive in, and appropriate to, the local employment market. The Committee does not currently seek the views of employees onits
remuneration policy.

Non-executive Director remuneration

The remuneration of the Non-executive Directors is determined by the Board annually within the limits set outinthe Articles of Association. When
setting the fee levels considerationis given to market practice for companies of similar size and complexity. The Chairman receives an all-inclusive fee.
Non-executive Directors receive a basic fee and additional fees may be payable for Chairinga Committee, additional travel and performing the role of
Senior Independent Director. The Non-executive Directors' fees are non pensionable and Non-executive Directors are not eligible to participate inany
incentive plans.

The Chairman and Non-executive Directors willbe reimbursed by the company for allreasonable expenses incurred in performing their duties. This may
include costs associated with travel where required and any tax liabilities payable.

AllNon-executive Directors have specific terms of engagement, the dates of which are set out below. Allappointments are for aninitial three-year period,
andthereafter are subject to review by the Nomination Committee, unless terminated by either party on three months'notice.

There are no provisions for compensation payable inthe event of early termination.

FeesforanewNon-executive Director willbe set according to the principles set out above. Details of the policy onfees paid to Non-executive Directors are
setoutinthetablebelow:

Non-executive Director Appoil date,r ldate,r Idue 2019 fees
Peter Hill 24 May 2016 £180,000pa
(and 26 July 2016 as Chairman)
(renewed on 24 May 2019)
Renewal due: 24 May 2022
Paul Withers 17 December 2012 £49,000pa
(renewed on 17 December 2015, 17 December 2018 Plus £8,000 pa
and 17 December 2019) (Senior Independent Director)
Paulwillretire at the conclusion of the company's Plus £8,000 pa
AGMtobe heldin May 2020 (Chairman of the Remuneration
Committee)
Nancy Tuor Moore 26 June 2014 £49,000 pa

EvalLindqvist

PaulaBell

Baroness Kate Rock

(renewed on 26 June 2017)
Renewaldue: 26 June 2020

1June 2017
Renewaldue: 1 June 2020

1September 2018
Renewaldue: 1 September 2021

1September 2018
Renewaldue: 1 September 2021

Plus £8,000 pa
(Chairman of HSEQ Committee)
Plus £10,000 pa (additional travel)

£49,000pa

£49,000pa
Plus £8,000 pa
(Chairman of Audit Committee)

£49,000pa
Plus £8,000 pa

(Chairman of Workforce Engagement

Committee)
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Summary of decision-making process
In considering executive remuneration arrangements, the Committee took account of general feedback fromKeller's shareholders as recommendedin the
revised 2018 UK Corporate Governance Code (the 'Code’).

Clarity — The policy is designed to allow our remuneration arrangements to be structured such that they clearly support, in a sustainable way, the financial
objectives and the strategic priorities of the company. The Remuneration Committee remains committed to reporting onits remuneration practicesina
transparent, balanced and understandable way.

Simplicity — The policy consists of three main elements: fixed pay (salary, benefits and pension), an annual bonus award and along-termincentive award. The
annualbonusis currently based ontwo key financial measures andindividual strategic objectives tied to our key corporate objectives. The LTIPis currently
based onthree measures:relative TSR, EPS and ROCE which provide a clear link to the shareholder experience. The Committee may change measures for
future years to ensure measures continue to be aligned with strategy.

Risk—Remuneration policies are inline with our risk appetite. Arobust malus and clawback policy isin place, and the Committee has the discretion to reduce
variable pay outcomes where these are not considered to represent overall company performance or the shareholder experience. 25% of bonus awards are
deferredinto sharesfortwo years, and vested shares under the PSP must be retained for afurther two years further ensuring that Executive Directors are
motivated to deliver sustainable performance.

Predictability — The Committee considers the impact of various performance outcomes onincentive levels when determining pay levels. These can be seen
inthe scenario chartsin our full policy in the 2018 Annual Reportand Accounts.

Proportionality — A substantial portion of the package comprises performance-based reward, linked to the delivery of solid company performance and the
achievement of key strategic objectives. The Committee uses discretion where required to ensure that performance outcomes are appropriate.

Alignment to culture—In determining executive remuneration policies and practices, the Remuneration Committee considers anumber of wider workforce
themes as part ofits review, including workforce demographics, engagement levels and diversity to ensure executive remunerationis appropriate froma
cultural perspective.
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Directors’ remunerationreport continued

Annual remunerationreport

Thefollowing section provides details of how Keller's remuneration policy was implemented during the financial year ended 31 December 2019.

Single total figure of remuneration for Executive Directors (audited)

Thetable below sets out a single figure for the total remuneration received by each Executive Director for the financial years ended 31 December 2018
and 2019:

Alain Michaelis’ Michael Speakman? JamesHind? Venu Raju*

2019 2018 2019 2018 2019 2018 2019 2018

£000 £000 £000 £000 £000 £000 £000 £000
Salary 396 528 402 150 400 365 287 288
Taxable benefits® 13 16 14 5 160 134 33 103
Pension benefits® 71 95 72 27 72 66 52 52
Annual bonus’ 150 0 153 37 149 0 109 0
PSpP® 91 0 _ _ 72 0 43 0
Total 721 639 641 219 853 565 524 443

1 AlainMichaelis steppeddown as CEO and as an Executive Director of Keller effective 30 September 2019. Allamounts reflect his service as an Executive Director. Paymentsinrespect of Alain's loss of
office are detailed separately.

2 Michael Speakmanassumed the post of interim CEO effective 1 October 2019. He was appointed as permanent CEO effective 12 December 2019. Prior to being appointed as interim CEO, Michael
Speakman servedas CFO from 6 August 2018. His amounts in 2018 reflect his service as CFO from 6 August 2018 to 31 December 2018. His amountsin 2019 reflect his service as CFO from 1 January
2019to 30 September 2019, his service asinterim CEO from 1 October 2019 to 11 December 2019, and his service as permanent CEO from 12 December 2019 to 31 December 2019. Michael
Speakman's salarywas £365,000as CFOin2018and 2019, £500,000 as interim CEO, and £560,000 as permanent CEO.

3 JamesHindisbasedinthe US. Hisremuneration details are all calculatedin sterling using a conversionrate of 1.35. His taxable benefits paidin 2019 include relocation costs including housing, shipping

andstorage as wellaslife assurance. Payrollin North Americais on aweekly basis. Due to payrollharmonisation across the Division, James'last weekly pay in 2019 was brought forward by 2 days therefore

fallingintothe 2019 calendar year. Thisis reflectedin his salary, however his bonus has been calculated on his actual annual salary for 2019 of $530,000.

VenuRaju's salary remained constant from 2018 to 2019. The differenceis as aresult of average exchange rate fluctuations.

Taxable benefits consist primarily of a car allowance of £15,000 for Alain Michaelis (pro-rated), and £12,000 for Michael Speakman, James Hind and Venu Raju.

Pensionbenefitsrepresent cashinlieu of pension for Alain Michaelis (pro-rated), Michael Speakman, James Hind and Venu Raju.

Theannualbonus represents the value of the bonus receivable inrespect of the group's annual bonus plan for the relevant financial year. 25% of the bonus shown above will be deferredinto Keller shares

foraperiod oftwoyears.

8 ForthePSP, the value shownfor 2019 reflects the final vesting outcome of the 2017 PSP award with performance measured over the three-year performance period 1 January 2017 to 31 December
2019. Thefinalvestingoutcome of the 2017 PSP award was 26.5% of maximum. The value of the award was calculated usinga three-month average closing share price to 31 December 2019 of 602p.
Seepage 79 for further details. The 2017 award will vest on 3 March 2020. Using the average closing share price to 31 December 2019, the price did not appreciate from the date of the award.

~ o v

Total pension entitlements (audited)
Alain Michaelis, Michael Speakman (during his time as CFO and interim CEO), James Hind and Venu Raju received a cash supplement of 18% of salary, which
has beenincludedinthe single figure table.

Uponappointment as permanent CEO effective 12 December 2019, Michael Speakman's pensionrate has been setat 7% of base salaryinline with the
contributionrate provided to the majority of the UK workforce. The Committee willkeep the pension entitlement of Michael Speakman under reviewinthe
context ofany changes inpension provision across the group.

Inline with Investment Association guidance on Executive Director pension provision, the pension contribution rate for existing Executive Directorsis
currently under review with a view to bringingitinline with the wider workforce.
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2019 annual bonus
Measures 2019 measurement ranges and outcome Bonusas % of salary
Alain Michaelis® Michael Speakman* JamesHind? VenuRaju
Threshold Target  Maximum Performance

0% 50% 100% outcome’ Max Outcome Max Outcome Max Outcome Max Outcome
Group PBT, £m 86.5 96 105.5 76.3' 100% 0% 100% 0% 100% 0% 100% 0%
Group operating
cashflow £m 100.0 110.0 120.0 119.0 20% 19% 20% 19% 20% 19% 20% 19%
Total group
measures 120% 19% 120% 19% 120% 19% 120% 19%
Corporate objectives
assessment 30% 22% 30% 22% 30% 22% 30% 22%
Remuneration Committee
discretion® (3%) (3%) (3%) (3%)
Corporateobjectives
outcome 30% 19% 30% 19% 30% 19% 30% 19%
Totalbonus 150% 38% 150% 38% 150% 38% 150% 38%
Basesalary £528,000 £560,000 £400,146 £287,000
Bonusbasedon
performance outcomes 38% £150,480 38% £152,753 38% £149,185 38% £109,060
1 At2019budgetexchangerates before non-underlyingitems.
2 JamesHind'sremuneration details are shownin sterlingusingan exchangerate of 1.35.
3 Alain Michaelis'bonus outcome has been pro-ratedfor histimein serviceas CEO
4 Michael Speakman's bonus outcomereflects the portion of the year he worked as CFO, the portion of the year he worked as interim CEQ, and the remainder of the year as permanent CEO. The salary

usedto calculate his bonus has been pro-rated accordingly. The salary shown aboveis Michael's salary as permanent CEO,
5 TheRemuneration Committee exercised negative discretioninrelation to the corporate objectives elementand applied a 3% reduction, as described below.

Corporate objectives

Corporate objectives are measurable deliverables that are jointly shared by the Executive Directors and the Executive Committee and are focused on
supportingthe delivery of Keller's key strategic activities. The Remuneration Committee determined that this was an appropriate basis to incentivise
managementtoincrease collaboration onstrategic activities. Each category of the corporate objectives has amaximum of 6% of base salary that canbe
attained with an overall maximum of 30% of base salary available (20% weighting of total annual bonus plan for Executive Directors). The Remuneration
Committee retains the right to apply discretionto the overall evaluation of the attainment of corporate objectives.

2019 annual bonus outcomes

The profitability target for Keller was not achievedin 2019 primarily due to the additional restructuring activity in Asia-Pacific during the first half of 2019 and
margin erosionin our foundation businessesin North America. Despite this, a strong cash performance was achieved due toimproved capex and working
capital controls.

The objective scoring by the Remuneration Committee for performance in 2019 against corporate objectives resultedin a outcome of 22% of salary. Having
consideredthe appropriateness of the overall attainment, the committee chose to exercise their discretion and reduce the final outcome to 19% of base
salaryintotalforthe Executive Directors. This reflected the missed profitability targets, the increase in major safety accidents during 2019, and the
continuedimpact on profit of loss making contracts.
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Annual remunerationreport
continued

Corporate objective

Safety

Leadafurther 10%reductionin Accident
Frequency Rate (AFR') with no fatalities during
theyear

Debtreduction
Achieve anet debt/EBITDAT ratio ofless than
1.5xatyearend

Loss making projects
Reducetolessthan 1% of revenue
(from 1.9%in 2018)

Acceleratedactions

Launchanew Project Lifecycle Management
(PLM) Standard, upgrade Keller's control and risk
regime, ensure that the £5m overheadand £5m
cashstretch targets are delivered, andintensify
working capitalfocus

Portfolio
Improve the performance of the portfolioand
implement actions as agreed with the Board

Attainment as assessed by the Remuneration Committee
Discretion applied

Final outcome

Opportunity (maximum)

6% of base salary

6% of base salary

6% of base salary

6% of base salary

6% of base salary

Actual performance

AFRreduced from0.19in 2018 t0 0.15in 2018.
Areduction of 21%.

There were nofatalitiesin 2019 (3in 2018).

The Committee took into account an increase in major
safetyaccidentsin 2019.

The netdebt/EBITDA ratio achieved was 1.2x.

Loss making projects were 1.6% of revenuein 2019. Thisis
thejoint best performance over the previous four years.

Whilst progress has been made by management, the

Committee believe that further progressis required
inthis area.

The PLM Standard was launchedin October 2019.

Keller significantly updatedits suite of globalfinance
standards andredefinedits approach to risk during 2019.

Keller's overhead and capital expenditure during 2019 was
£9mand £15mlower thanbudget respectively.

Average working capital as a percentage of revenue was
47.6%in 2019 versus 46.9%in 2018.

Therestructuring of the ASEAN and Waterway business
units was achieved ahead of plan.

Thereorganisation of the North American Division was
achievedtotarget.

The withdrawal from South Americais ontarget with
offersreceived for Keller's Brazilian business.

The strategic review of Franki Africawas announced.

Outcome
(maximum 30%)

Abovetarget

(6% achieved)

Abovetarget

(5% achieved)

Belowtarget

(2% achieved)

Partially above
target

(4% achieved)

Abovetarget

(5% achieved)

22% achieved
3% reduction

19% achieved



Keller Group plc Annual Reportand Accounts 2019 Governance 79

2017-19 Performance Share Plan (‘PSP’) outcomes (audited)
Based onEPS and TSR performance overthethree years ended 31 December 2019, the PSP Awards made in 2017 will vest as follows:

Measures Vesting schedule and outcome?®

% of award that will vest

50% weight 0% 25% 100% Outcome Vesting %
Cumulative Earnings Per Share (‘EPS') Below 250p 250p 290p 264.9p 26.5%
overthreeyears'

50% weight

Keller's TSR outperformance vs Below 0% 0% 10% TSR outperformance pa 0%
FTSE 250% Index over three years was below 0%

Total vesting Was below 0% 0% 26.5%

1 EPSisbeforenon-underlyingitems.

2 Excludinginvestmenttrustsandfinancial services.

3 ThegroupadoptedIFRS 16 on 1 January 2019, as disclosedinnote 2 to the consolidated financial statements and comparative financial measures have not beenrestated. The 2019 results have been
preparedonthe basis of IAS 17, the previous leasing standard.

When considering the level of annual bonus payout andlong-termincentive vesting, the Committee also considered the underlying performance of

the group over the performance period, takinginto account performance against key financial and non-financial indicators as well as the share price
performance and the experience of shareholders and other stakeholders. The Committee also considered whether there had been a significant negative
event (suchasan ESG event) which would warrant an adjustment. The Committee concluded the proposed payout outcomes detailed above to be
appropriate. Overall, the Committee considers that the Remuneration Policy has operated as it intended during 2019.

Schemeinterests awarded in 2019 (audited)

2019-21PSP

The three-year performance period over which performance willbe measuredbegan on 1 January 2019 and willend on 31 December 2021. Awards will vest
inMarch 2022, subject to meeting performance conditions. Awards were made as follows:

Shares over Market price Facevalue of Facevalueat Facevalueat
whichawards ataward theaward threshold maximum Performance
Executive Director Date of grant granted (€) atgrant (€) (€) period
Alain Michaelis® 8Mar 19 123,621 6.4067" 150% of salary 198,001 792,003 1Jan19-31Dec?21
Michael Speakman?® 8Mar 19 71,215 6.4067" 125% of salary 114,063 456,253 1Jan19-31Dec?21
JamesHind 8Mar 19 76,599 6.4067" 125% of salary 122,687 490,747 1Jan19-31Dec?21
VenuRaju 8Mar 19 44,797 6.4067" 100% of salary 71,750 287,001 1Jan19-31Dec?21

1 Theaverage ofthe daily closing price onthe three business days following the AGM

2 AlainMichaelis stepped downas CEO on 30 September 2019. He was made a PSP grant on 8 March 2019. This 2019-21 award will be pro-rated for his time in service and will vest at the normal time.
Further details on Alain'sleavingarrangement can be found on page 81.

3 Michael Speakman's 2019 LTIP award was granted when he was inthe role of CFO. As CEO, his maximum PSP award willbe 150% of salary effective for the 2020 PSP award. Further details onthe 2020-22
awardare setoutonpage 84

The Remuneration Committee decided to make an additional PSP award of 6.25% to Michael Speakman to reflect his service as CEO from 1 September to
31 December 2019. This award will carry the same 2019 measures as the 2019-2021 PSP award and will vest in 3 years from date of grant. The award will be
made at the same time as the 2020 PSP awards in March 2020, albeit the Committee considersit to be remuneration awardedinrespect of 2019 and
supplements his 2019 PSP award.
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Vesting ofthe 2019-21 Performance Share Awards is subject to achieving the following performance conditions:

Measures

50% weight

Cumulative EPS over three years'

25% weight

Keller's relative TSR performance vs FTSE 250? Index over three years

25% weight

Return on Capital Employed (ROCE')

Vesting schedule

% of award that will vest

0% 25%
Below 300p 300p
Below Median
median
Below 14% 14%

100%

345p

Upper
quartile

20%

Toreflecttheimpact ofany changesinIFRS accounting standards, the Committee will consider adjusting financial targets appropriately for all subsisting PSP awards, ensuring that they are not materially
easier or harder to satisfy than the original targets. Any amendedtargets determined by the Committee will be disclosed to shareholdersin the next Directors' remunerationreport

1 EPSisbeforenon-underlyingitems
2 Excludinginvestmenttrusts andFinancial Services.

Directors’ interests (audited information)

Atable setting out the beneficialinterests of the Directors and their familiesin the share capital of the company as at 31 December 2019 s set out below.

None of the Directors has a beneficialinterestin the shares of any other group company. Since 31 December 2019, there have beenno changesinthe

Directors'interestsin shares.

Director

Alain Michaelis'
JamesHind

Venu Raju

Michael Speakman
Peter Hill

Paul Withers
Nancy Tuor Moore
Evalindqvist

Kate Rock
PaulaBell

1  AlainMichaelis steppeddownas CEO and as a Director effective 30 September 2019 and his holdingis at that date. He continued to be employed until 31 December 2019.

Executive Directors’ shareholding guideline (audited information)

The table below shows the shareholding of each Executive Director against their respective shareholding guideline as at 31 December 2019.

Michael Speakman
JamesHind
Venu Raju

1 Reflectsclosingprice on 31 December 2019 of 750p.

Sharesheld

Owned
outrightor
vested

40,000
171,754
129,690

Ordinary Ordinary
sharesat sharesat
31December 31 December
2019 2018
43,837 43,837
171,754 171,754
129,690 59,690
40,000 20,000
43,000 25,000
45,000 45,000
3,000 3,000
2,500 2,500

Awards held
Unvestedand Current
subjectto Shareholding shareholding
performance guideline % %"
conditions salary/fee salary/fee
125,060 200% 75%
159,362 200% 322%
89,250 200% 339%
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Supplementary information on Directors’ remuneration
Outstanding Performance Share options/awards
Details of current awards outstanding to the Executive Directors are detailedin the table below:

Date from

At Granted Lapsed At which

1January during Vested during 31December exercisable/
2019'2* theyear inyear theyear 2019 vestingdate Expiry date

Alain Michaelis®

4March 2016 63,190 - - 63,190 - 04/03/19  03/09/19
3March 2017 58,590 - - 8,202 50,388  03/03/20  02/09/20
30May 2018 75,621 - - 31,509 44,112 02/03/21 n/a
8March 2019 - 123,621 - 92,717 30,904  08/03/22 n/a
Michael Speakman

20August 2018 52,409 - - - 52,409  20/08/21 n/a
8March 2019 - 71,215 - - 71,215  08/03/22 n/a
8 March 2019 (deferred award) 1,436 - - 1,436 08/03/21 n/a
JamesHind

4March 2016 43,006 - - 43,006 - 04/03/19  03/09/19
3March 2017 39,880 - - - 39,880  03/03/20  02/09/20
30May 2018 42,883 - - - 42,883 02/03/21 n/a
8March 2019 - 76,599 - - 76,599  08/03/22 n/a
Venu Raju

4March 2016* 12,323 - - 12,323 - 04/03/19  03/09/19
3March 2017 23,900 - - - 23,900  03/03/20  02/09/20
30May 2018 20,553 - - - 20,553 02/03/21 n/a
8March 2019 - 44,797 - - 44,797  08/03/22 n/a

1 Forawardsunderthe 2016 plan, performance conditions are measured 50% on TSR outperformance of the FTSE 250 excludinginvestment trusts and Financial Services and 50% on EPS CAGR over
threeyears of the performance period. Each performance period ends on 31 December of the third year.

2 Forawardsunderthe 2017 plan, performance conditions are measured 50% on TSR outperformance of the FTSE 250 excludinginvestment trusts and Financial Services and 50% on cumulative EPS
overthreeyears of the performance period, whichends on 31 December 2019.

3 Forawardsunderthe 2018 and 2019 plans, performance conditions are measured 25% on TSR outperformance of the FTSE 250 excluding investment trusts and Financial Services and 50% on EPS over
three years of the performance period and 25% on ROCE. Each performance period ends on 31 December of the third year.

4 Priortohisappointmentto the Board, Venu Rajuwas granted conditional awards under the PSP, which had the same performance conditions as the awards to Executive Directors

5  AlainMichaelis stepped down as CEO effective 30 September 2019.

Changes to executivedirectors
Alain Michaelis stepped down as CEO and as a director effective 30 September and ceased to be employed by the company with effect from 31 December
2019. Michael Speakman was appointed interim CEO effective 1 October 2019 and permanent CEO effective 12 December 2019.

Exit payments madeintheyear

Alain Michaelis willbe paid £160,078 in respect of salary and normal contractual benefits excludingbonus accrued up to 31 December 2019 and will receive a
paymentof £396,000 as paymentinlieu of his base salary for the remaining nine months ofhis 12-month contractual notice period. This payment willbe
made innine equalmonthly instalments. Benefits in kind comprising life assurance cover, private medical insurance and critical iliness cover continue to be
paidforthe remaining nine months of his 12-month contractual notice period. These payments are subject to mitigation.

Mr Michaelis remained eligible to participate in the 2019 annualbonus scheme on a pro-rated basis. His bonus was pro-rated to 30 September 2019 and will
be paid at the normal time. Malus and clawback provisions apply.

The Remuneration Committee has determined that Mr Michaelis will be treated as a'goodleaver' under the 2014 PSP and the 2018 Keller Long Term
Incentive Plan (together, the 'Plans’). Inaccordance with the Plans, his 2017, 2018 and 2019 performance share awards under the Plans will vestin line with their
originalvesting dates. The performance share awards will be subject to performance conditions and will be pro-rated to reflect the period served during the
performance period of the relevant award. The 2018 and 2019 awards will be subject to a two-year holding period following the end of their three-year
performance periods. All performance share awards will continue to be subject to malus and clawback provisions.

Mr Michaelis will not receive an annual bonus for 2020 and no performance share award willbe made for 2020 or any subsequent year.

Mr Michaelis also received from the company a contribution of £10,000 plus VAT towards legal fees incurredin connection with his departure. No further
payments willbe made to Mr Michaelisin connection with his loss of office.
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CEO pay for performance comparison

The graph below shows the company's performance, measured by TSR, compared with the performance of the FTSE 250 Index (excludinginvestment trusts
and Financial Services) and the FTSE All-Share Index. These indices have been selected for consistency with the comparator groups used to measure TSR
performance for PSP awards.

This graph shows the growthinvalue of a hypothetical £100 holdingin Keller Group plc ordinary shares over 10 years, relative to a hypothetical £100 holding
inthe FTSE 250 and FTSE All-Share Indices.
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The table below details the CEO single figure of remuneration over the same period.

2010 2011 2012 2013 2014 2015 2016 2017 20182 2019°
CEO single figure of remuneration (E000) 550 562 951 1,870 1,630 1,420 715 1,427 639 921
Annualbonus as a % of maximum opportunity 0% 0% 57% 84% 22% 85% 12% 59% 0% 38%
PSP vesting as a % of maximum opportunity 0% 0% 0% 100% 100%  67.3% 0%  33.9% 0% 26.5%

1 TheCEOsinglefigure ofremunerationhasbeen calculated using Justin Atkinson's emoluments for the period from 1 January 2015 to 14 May 2015 and Alain Michaelis'emoluments for the period 14 May
2015to 31 December 2015.

2 TheCommittee exercisedits discretionand applied 0% bonusin 2018.

3 TheCEOsingle figure of remuneration has been calculated using Alain Michaelis'emoluments for the period from 1 January 2019 to 30 September 2019 and Michael Speakman's emoluments for the
period 1 October 2019 to 31 December 2019.

Percentage changein CEO remuneration

Comparing2019t0 2018 Salary Benefits Bonus
% changein CEO remuneration’ (0.5%) 0.5% 100%
v change in comparator group remuneration 7% 5% o
%changei parator group tion? 4.7% 46.5% 8%

1 TheCEOfor2018was Alain Michaelis. For 2019, Alain Michaelis served as CEO from 1 January 2019 to 30 September 2019. Michael Speakman was appointedinterim CEO on 1 October 2019 and
permanent CEO effective 12 December 2019. The figures above have been pro-ratedfor their respective service during 2019.
2 Thecomparator group comprises population of Keller UK employees being professional/managerialemployees based in the UK and employed on more readily comparable terms.

CEO payratio
The table below shows the comparison of the CEO's single total figure remunerationto the 25th, median and 75th percentile STFR of full-time equivalent UK
employees ona group wide basis consistent with The Companies (Miscellaneous Reporting) Regulations 2018.

25thpercentile Median  75thpercentile
Financial year Method payratio payratio payratio
2019 OptionA 27:1 191 151

The employees usedfor the purposes of the table above were identified as based inthe UK and on a full-time equivalent basis as at 31 December 2019.
Option Awas chosen asitis considered to be the most accurate way of identifying the relevant employees required by The Companies (Miscellaneous
Reporting) Regulations 2018.

The CEO pay ratio has been calculated to show the remuneration of the CEO, accounting for the departure of Alain Michaelis on 30 September 2019, the
appointment of Michael Speakman on aninterim basis from 1 October 2019 and on a permanent basis from 12 December 2019.
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Duetothe timing of bonus pay outs for the 2019 performance year we have used the bonus payout for 2020 for the CEO and the bonus payouts for the
comparison populationthat was paidin 2019, inrespect of the 2018 performance year. We willupdate these figures with the actualamounts paid in 2020,
inrespect of the 2019 performance year, innext year's Annual report onremuneration.

The following table provides salary and total remunerationinformationin respect of the employees at each quartile.

25thpercentile Median  75thpercentile

Financial year Element of pay employee employee employee
2019 Salary £31,037 £40,000 £40,750
Totalremuneration £33,701 £48,753 £61,182

The Board has confirmed that the ratiois consistent with the company's wider policies on employee pay, reward and progression.

Relative importance of spend on pay
The table below shows shareholder distributions (ie dividends) and total employee pay expenditure for the financial years ended 31 December 2018 and
31 December 2019, along with the percentage changes.

2019 2018 %

£m £m change

Distributionto shareholders’ 26.3 26.3 0%
Remuneration paid to allemployees?® 598.2 570.8 4.8%

1 TheDirectorsareproposingafinaldividendinrespect of the financial year ended 31 December 2019 of 27.4p per ordinary share.
2 Totalremunerationreflects overallemployee costs. See note 7 to the consolidated financial statements for further information.

Summary ofimplementation of the Remuneration Policy for 2020

2020base salary and benefits
The Committee notedthat salaryincreases for UK-based employees across the group were generally around 3%, effective 1 January 2020. The Executive
Directors received salary increases below this amount for 2020.

Michael Speakmanwas appointed as permanent CEO on 12 December 2019 and his salary was set at £560,000 from this date. James Hind, President North
America, received a salary increase of 2% from $530,000to $540,600. Venu Raju, Engineeringand Operations Director, also received a salary increase of 2%
from £287,000to £292,700.

Benefits for 2020 will remain broadly unchanged from prior years.

2020 Pensions
Pension contributions for Michael Speakman upon his permanent appointment as CEO have been set at 7% of base salary inline with the rate provided to the
majority of the workforcein the UK and on a weighted average basis around Keller's most populous locations.

Pension contributions for current Executive Directors James Hind and Venu Raju willremain unchanged at 18% of base salary.

Fornew Executive Directors, the Board willdetermine pension arrangements on appointment to the Board takinginto account best practice, therate
available to the majority of the workforce and market practice at similar sized companies at the time of appointment. For existing Executive Directors, the
Boardwillreview our approach with a view to bringing Executive Director pensionsin line with the wider workforce.

2020 annualbonus

For 2020, 80% of Executive Directors'bonus willbe based on group financial results and 20% willbe based on shared corporate objectives. The performance
measures willbe profit before tax ('PBT'), animportantindicator of the company's financialand operating performance, and a cash-based target, amore
operationalmeasure. Targets for each measure are challenging but realistic and have been setin the context of the business plan and current environment.
Targets willbe disclosedretrospectively in the 2020 Annual remuneration report to the extent that they are nolonger considered commercially sensitive.

25% of any bonus earned willbe deferredinto company shares for two years.
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2020-2022 Performance Share Plan Award (‘PSP’)

The Committeereflected on the appropriateness of making a full 2020 PSP award, given the fallin share price in 2018 and in the context of the public
statement made by the Committee on 21 October 2019 andinvestor guidance. At the time the Committee made decisions on the level of 2020 awards

(25 February 2020), the share price had increased materially (by c.24%) since the 2019 PSP award. The Committee therefore determinedit was appropriate to
maintainthe 2019 awardlevels for 2020 awards, in order to continue to motivate, retain and appropriately incentivise the Executive Directors.

[tis therefore the intention that 2020 PSP awards willbe made in March 2020 at the following levels: 150% of salary for Michael Speakman, 125% of salary for
James Hind and 100% of salary for Venu Raju. Notwithstanding the above, the Committee is mindful of the time-period betweenits decision and the actual
grant of awards. Therefore, if the average share price for the three-day period prior to the date of grantislower than the average share price for the three-day
periodup toandincluding 25 February 2020, then the Committee will use the higher of the two to determine the number of shares under award. This
safeguard ensures that awards are in effect scaled back for any fallin share price between the Committee's decision and the actual grant date.

The 2020-22 PSP performance conditions will be assessed over three years based on the following measures: Total Shareholder Return ('TSR') (25% weight),
cumulative Earnings per Share (‘EPS') (50% weight), and Return on Capital Employed (ROCE') (25% weight). These measures strongly align potential payout
under the PSP with Keller's strategic priorities.

Relative TSR performance willbe measured by ranking against FTSE 250 companies (excludinginvestment trusts and Financial Services). Under aranked
approach, athreshold vesting (resultingin 25% of that portion of the award vesting) will be for median performance against the comparator group; maximum
vesting for upper quartile performance (or above) against the comparator group. Straight-line vesting between these points.

EPS willbe measured onacumulative basis enabling target setting to reflect business plans, market consensus and the positionin the construction cycle.

Cumulative EPS of 310p over the three-year period willenable full vesting of this, performance conditions, with a threshold vesting of 25%if 270pis achieved,
calculated offthe 2019 underlying EPS (at IFRS 16 basis) of 81.3p.

ROCE willbe measured onan average basis over the three-year performance period, with a threshold level of performance of 14% (leading to 25% of that
portion of the award vesting) and a maximum of 20%. Straight-line vesting between these points.

Thesetargets have beencarefully assessed and the Committee considers themto be appropriately stretching, given the company's business plans,
opportunity setandinvestor expectations.

2020-22 Performance Share Award

Measures Vesting schedule

% of award that will vest

50% weight 0% 25% 100%

Cumulative EPS over three years' Below 270p 270p 310p

25% weight

Keller's relative TSR performance vs FTSE 2502 Index over three years Below Median Upper
median quartile

25% weight

ROCE Below 14% 14% 20%

Toreflecttheimpact of any changesinIFRS accounting standards, the Committee will consider adjusting financial targets appropriately for all subsisting PSAs, ensuring that they are not materially easier or
harder to satisfy thanthe original targets. Any amended targets determined by the Committee will be disclosed to shareholdersin the next Directors' remuneration report.

1 EPSisbeforenon-underlyingitemsonalFRS16 basis.
2 Excludinginvestmenttrustsand Financial Services.

Chairman and Non-executive Director fees

Fees forthe Non-executive Directors were reviewed with effect from 1 January 2020. Management proposed, and the Board considered and agreed, that
the basic annual fee for Non-executive Directors should be increased from £49,000to £52,000 with effect from 1 January 2020. It was decided that the
additional fees payable to the Chairmen of the Board Committees and the Senior Independent Director would increase to £10,000 from £8,000 whilst the
additional fee to Non-executive Directors travelling from North America or Asia-Pacific would remain at £10,000.

Similarly, under the terms of reference of the Committee, it considered and agreed that the annual fee for the Chairman, having been frozen since his
appointmentinMay 2016, should be increased from £180,000to £195,000 with effect from 1 January 2020.

In making their proposal ontheincrease to the Non-executive Directors fees, management considered the freeze onincreases to the Non-executive
Directors'feesin 2019, and took account of the increasingamount of time spent by the Chairman and Non-executive Directorsin fulfilling their duties.
Management also recognised the high calibre of the current Chairman and Non-executive Directors and the strong desire by management to retainthem.
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Single total figure of remuneration for Non-executive Directors (audited information)
The table below sets out a single figure for the total remuneration received by each Non-executive Director for the year ended 31 December 2019 and the
prioryear:

2019 2018
Non-executive Director £ £
Peter Hill 180,000 180,000
Eva Lindgvist 49,000 49,000
Nancy Tuor Moore 67,000 57,000
Paul Withers' 65,000 65,000
Paula Bell? 57,000 16,333
Kate Rock? 57,000 16,333
Totalfees 475,000 383,666

1 PaulWithersreceivedadditionalfees of £16,000 per annumas Senior Independent Director and Chairman of the Remuneration Committee. He is due toretire after the AGMin May 2020.
2 PaulaBellwasappointedasaNon-executive Director effective 1 September 2018. Paulareceives additional fees of £8,000 as Chairman of the Audit Committee.
3 KateRockwasappointedasaNon-executive Director effective 1 September 2018. Katie receives additional fees of £8,000 as Chairman of the Workforce Engagement Committee.

Statement of shareholder voting
The following table sets out the results of the vote onthe Remuneration report at the 2019 AGM and the Remuneration Policy at the 2018 AGM:

Votes for Votes against Votescast Voteswithheld

Number % Number % Number Number

Remunerationreport 45,776,928 79.97 11,466,440 20.03 57,243,368 257,365
Remuneration Policy 55,910,955 98.71 732,307 1.29 56,643,262 4,967

Consideration by the Directors of mattersrelating to Directors’ remuneration

Thefollowing Directors were members of the Remuneration Committee when matters relating to the Directors' remuneration for 2019 were being
considered:

« PaulWithers

« Evalindqgvist

» Nancy Tuor Moore

« PaulaBell

» BaronessKate Rock

Duringthe year, the Committee received assistance from Kerry Porritt (Group Company Secretary and Legal Advisor), Graeme Cook (Group HR Director)
and Bansi Shah (Head of Reward and Performance) on salary increases, bonus awards, share plan awards and vesting, and policy and governance matters.
Indetermining the Executive Directors' remuneration for 2019 and 2020, the Committee has consulted the Chairman and the CEO about its proposals,
except (inthe case of each)inrelation to their own remuneration. No Director is involvedin determining their own remuneration.

No member of the Committee has any personal financial interest (other than as a shareholder), conflict of interest arising from cross-directorships or
day-to-dayinvolvementinrunningthe business. Given their diverse backgrounds, the Board believes that the members of the Committee are able to offer
aninformed and balanced view on executive remunerationissues.

Corporate governance
The Committee's terms of reference, which were reviewed during the year, are available onthe group's website (www.keller.com) and onrequest fromthe
Group Company Secretary and Legal Advisor.

The Committee's performance was evaluated by Lintstock, the London-based advisory firmin 2018 and presented to the fullBoardin 2019. During the year,
we progressed a number of key themes, including reviewing the process by which targets are set and ensuring alignment with the strategy and tracking the
development of governance requirements and trends.

InDecember 2019, the Board began a number of workshops, facilitated by Donata Denny, a highly respected Leadership Coach and Professional
Development Advisor. The workshops are designed to enhance the performance of the Board and each of its members by increasing awareness and
reinforcing psychological safety, whichis recognised as a key enabler for high performing teams. The workshops will continue through 2020 and the
outcomes willbe reportedin our next annual report and accounts.
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Annual remunerationreport
continued

Externaladvisors

Duringthe year, the Committee received advice from Deloitte, anindependent firm of remuneration consultants appointed by the Committee after
consultationwith the Board. The Committeeis satisfied that Deloitte is and remains independent of the company and that the advice provided isimpartial
and objective. Deloitte is afoundingmember and signatory of the Code of Conduct for Remuneration Consultants, details of which can be found at
www.remunerationconsultantsgroup.com.

Duringthe year, Deloitte also provided advice in relation to tax compliance andrisk advisory services. The Committee is satisfied that the provision of these
services did notimpair Deloitte's ability to advise the Committee independently. Their total fees for the provision of remuneration services to the Committee

for2019 were £30,300.

The Committeeis satisfied that the advice they have received has been objective andindependent.

Evalindqvist
Chairman of the Remuneration Committee (from 1 January 2020)
3March 2020

st

Paul Withers
Chairman of the Remuneration Committee (until 1 January 2020)
3March 2020
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!

Kerry Porritt

Group Company Secretary
and Legal Advisor

The Directors present theirreport
together with the audited consolidated
financial statements for the year ended
31December 2019.

Thisreportis requiredto be produced by law. The
Disclosure and Transparency Rules and Listing
Rules also require us to make certain disclosures.

The Corporate governance statement, including
the Audit Committee report, forms part of this
Directors'reportandisincorporatedby reference.
Disclosures elsewhereinthe AnnualReport

and Accounts are cross-referenced where
appropriate. Takentogether, the Strategicreport
onpages 1to 46 and this Directors'report fulfil
the requirement of Disclosure and Transparency
Rule 4.1.5R to provide a Managementreport.

Results and dividends

Theresults forthe year, showing an underlying
profit before taxation of £81.3m (2018: £80.5m),
aresetoutonpages 100to 155. Statutory profit
beforetaxwas £51.6m (2018: £8.4m). The
Directors recommend afinal dividend of 27.4p per
share tobe paid on 26 June 2020, to members on
theregisteratthe close of businesson 5 June
2020. Thefinal dividendincludes anon-recurring
supplementary dividend of 2.3p per share. An
interim dividend of 12.6p per share was paid on
16 September 2019. The total dividend for the
year of 40.0p (2019: 35.9p) willamount to £28.8m
(2018:£25.9m).

Going concernand viability statement
Informationrelating to the going concernand
viability statementsis set out on page 31 of the
Strategicreportandisincorporated by reference
intothisreport.

Financialinstruments

Full details canbe foundinnote 24 tothe
financial statements andin the Chief Financial
Officer'sreview.

Post Balance Sheet events

On 1 January 2020, our North American business
was reorganised by integrating seven foundation
businesses andrebrandingthemasKeller. The
new organisationis managed as eight business
units, seven geographically based and one
offering speciality services.

There were no other material post balance sheet
events betweenthe balance sheetdate andthe
date of thisreport.

Change of control

The group's main banking facilities contain
provisions that, upon 15 days' notice being given
tothe group, lenders may exercise their discretion
torequireimmediate repayment of theloansona
change of control and cancel all commitments
underthe agreement.

Certain other commercialagreements, entered
intointhe normalcourse of business, include
change of control provisions. There are no
agreements providing for compensation forthe
Directors oremployees onachange of control.

Transactions withrelated parties

Apart from transactions between the company,
its subsidiaries andjoint operations, which are
related parties, there have beennorelated party
transactions duringthe year.

Directorsandtheirinterests

The names of all persons who, at any time during
the year, were Directors of the company canbe
foundonpages 50and 51. Theinterests of the
Directors holding office at the end of the yearin
theissued ordinary share capital of the company
and any interestsinits performance share plan
are giveninthe Directors' remunerationreport
onpages80and8l.

No Director had amaterialinterestinany
significant contract, other thana service contract
oracontract for services, with the company or
any of its operating companies during the year.

The company's Articles of Associationindemnify
the Directors out of the assets of the companyin
the eventthat they suffer anyloss orliability inthe
execution of their duties as Directors, subject to
the provisions of the Companies Act 2006. The
company maintains insurance for Directors and
Officersinrespect of liabilities which could arise
onthedischarge of their duties.
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Powers of the Directors

The business of the company is managed by

the Board, which may exercise allthe powers
ofthe company subject to the provisions of

the company's Articles of Association, the
Companies Act 2006 and any ordinary resolution
ofthe company. Specific treatment of Directors'
powers regarding allotment and repurchase of
sharesis provided under separate headings below.

Amendment of the company's Articles of
Association

Anyamendmentsto the company’s Articles of
Association may be made inaccordance withthe
provisions of the Companies Act 2006 by way of
special resolution. The company's Articles of
Associationwere lastamendedin May 2017.

Appointment and replacement of Directors
Directors shallbe no fewer than two and no more
than 12 innumber. Subject to applicablelaw, a
Director may be appointed by an ordinary
resolution of shareholdersinageneralmeeting
following nomination by the Board oramember
(or members) entitled to vote at suchameeting,
or following retirement by rotationif the Director
choosesto seekre-election ata general meeting.
Inaddition, the Directors may appoint a Director
tofillavacancy or as an additional Director,
providedthat the individual retires at the next
AGM. A Director may be removed by the company
as providedfor by applicable law, in certain
circumstances setoutinthe company's Articles
of Association (for example bankruptcy, or
resignation), or by a special resolution of the
company. All Directors stand for re-electiononan
annual basis, inline with the recommendations of
the UK Corporate Governance Code.

Employees
The group employed approximately 10,000
people attheend ofthe year.

Employment policy

The group gives fulland fair consideration to
applications for employment made by disabled
persons, having regard for their respective
aptitudes and abilities. The policy includes, where
practicable, the continued employment of those
who become disabled during their employment
andthe provision of trainingand career
development and promotion, where appropriate.
Information onthe group's approachtoemployee
involvement, equal opportunities and health,
safetyandthe environment canbe foundinthe
Sustainability report on pages 39to 46.

S172 statement

Duringthe financial year, the Directors have
consideredthe needs of the Company's
stakeholders as part of their decision-making
process. Details are set outinours172 statement
onpages 58and59.

Political donations

No political donations were made during the year.
Keller has an established policy of not making
donations to any political party, representative or
candidateinany part of the world.

Greenhouse gas emissions
Informationrelatingto the greenhouse gas
emissions of the company is set out on page 45
andisincorporated by referenceintothisreport.

The Directors present their report together with
the audited consolidated financial statements for
the yearended 31 December 2019.

Research and development

The group continues to have in-house design,
developmentand manufacturing facilities, where
employees work closely with site engineers to
develop new and more effective methods of
solving problems of ground conditions and
behaviour. Most of the specialised ground
improvement equipment usedin the business
is designed and builtin-house and, where
applicable, the development costs areincluded
inthe cost of the equipment.

Share capital

Details of the share capital, together with details
ofthe movementsinthe company'sissuedshare
capital during the year, are showninnote 26 to the
consolidated financial statements. The company
has one class of ordinary shares whichis listed on
the London Stock Exchange (‘ordinary shares').
ordinary shares carry noright to afixedincome;
and each ordinary share carries therighttoone
vote at generalmeetings of the company.

Thereare no specificrestrictions onthe size of a
shareholding, nor onthe transfer of shares, which
are both governed by the Articles of Association
andthe prevailinglaw. The Directors are not aware
of any agreements between shareholders that
may resultinrestrictions onvotingrights and

the transfer of securities. No person has any
special rights of control over the company's share
capitalandallissued shares are fully paid.

Details of employee share plans are setoutin
note 30to the consolidated financial statements.
Treasury shares and shares held by the Keller
Group plc Employee Benefit Trust are not voted.
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Repurchase of shares

The company obtained shareholder authority at
thelast AGM (16 May 2019) to buy back up to
7,205,988 ordinary shares. The authority remains
outstanding until the conclusion of the 2020 AGM
but could be varied or withdrawn by agreement of
shareholders atanintervening generalmeeting.
The minimum price whichmust be paid for each
ordinary shareisits nominalvalue and the
maximum price is the higher of anamount equal
tonot more than 5% above the average of the
middle market quotations for an ordinary share,
as derived from the London Stock Exchange Daily
Official List for the five business days immediately
before the purchaseis made, and anamount
equaltothe higher of the price of the last
independenttrade ofan ordinary share andthe
highest currentindependent bid for an ordinary
share onthetradingvenue where the purchaseis
carriedout.

The Directors have notused, and have no current
planstouse, this authority.

Allotment of shares and pre-emption
disapplication

Shareholder authority was also given at the last
AGM forthe Directorstoallot newsharesuptoa
nominalamount of £2,401,996, equivalent to
approximately one-third of the company'sissued
share capital (excluding treasury shares) as at
3March 2019 and to disapply pre-emptionrights
up toanaggregate nominalamount of £360,299,
representing approximately 5% of the company's
issued share capitalas at 3 March 2019.

The Directors have notused, and have no current
plans touse, these authorities.

Substantial shareholdings

At 3 March 2020, the company had been notified
inaccordance with chapter 5 of the Disclosure
and Transparency Rules of the Financial Conduct
Authority of the following voting rights of
shareholdersinthe company:

Ordinary shares

FIL Limited

Schrodersplc

Old Mutual Plc

Aberforth Partners LLP

Franklin Templeton Institutional, LLC
Artemis Investment Management LLP
Standard Life Aberdeen plc

Norges Bank

Legal &General Group plc

Source: TR1 notifications made by shareholders to the company.

Auditors

The Boardhas decidedthat Ernst & Young LLP will
be proposed as the group's auditors for the year
ending 31 December 2020 and aresolution
toappoint Ermnst & Young LLP willbe putto
shareholders at the 2020 AGM.

AGM

Thefulldetails of the 2020 AGM, which will take
place on21May 2020, are set outin the Notice of
Meeting, together with the fullwording of the
resolutions to be tabled at the meeting.

Disclaimer

The purpose of this Annual Report and Accounts
isto provide information tothe members of the
company, as abody, and no other persons.

The company,its Directors and employees,
agents oradvisors do notaccept orassume
responsibility to any other persontowhom this
documentis shown orinto whose hands it may
come and any suchresponsibility orliability is
expressly disclaimed.

The AnnualReport and Accounts contains
certainforward-looking statements with
respect to the operations, performance
andfinancial condition of the group. By their
nature, these statementsinvolve uncertainty
since future events and circumstances can
cause results and developments to differ
materially fromthose anticipated. The forward-
looking statements reflect knowledge and
information available at the date of preparation
of this Annual Report and Accounts and

the company undertakes no obligation to
update these forward-looking statements.
Nothinginthis AnnualReport and Accounts
should be construed as a profit forecast.

Number of Percentage ofthe
ordinary shares totalvotingrights
4,728,982 6.56%
4,310,543 5.98%
4,242,670 5.96%
3,589,696 5.00%
3,557,757 4.96%
3,561,152 4.94%
3,443,366 4.78%
2,935,949 4.08%
2,191,472 3.04%
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Informationincludedin the Directors’ report
Certaininformationthat fulfils the requirements
ofthe Corporate governance statement canbe
foundinthe Directors'reportinthe sections
headed 'Substantial shareholdings','Repurchase
of shares','Amendment of the company's Articles
of Association’, Appointment and replacement of
Directors'and 'Powers of the Directors'andis
incorporatedinto this Corporate governance
sectionbyreference.

Otherinformation

The Directors who held office at the date of
approval of this Directors' report confirmthat, in
accordance with the provisions of section 418 of
the Companies Act 2006, sofar as they are each
aware, thereis norelevant auditinformation of
which the company's auditors are unaware; and
each Director hastakenall the stepsthat he or
she ought to have taken as a Director to make him
orherself aware of any relevant audit information
andto establish that the company’s auditors are
aware of thatinformation.

Kerry Porritt
Group Company Secretary and Legal Advisor
3March 2020

Registered office:
5thfloor, 1 SheldonSquare
LondonW26TT

Registeredin England No. 2442580
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Statement of Directors’ responsibilities

Statement of Directors' responsibilities
inrespect of the Annual Report and the
financial statements

The Directors are responsible for preparing
the Annual Report and the group and company
financial statementsinaccordance with
applicable law and regulations.

Company law requires the Directors to prepare
group and company financial statements for
eachfinancialyear. Under thatlaw they are
requiredto prepare the group financial
statementsinaccordance with International
Financial Reporting Standards ('IFRSs') as
adopted by the European Union (‘'EU') and
applicable law and they have elected to prepare
the company financial statementsinaccordance
with UK Accounting Standards, including FRS 101
Reduced Disclosure Framework.

Under company law the Directors must not
approve the financial statements unless they are
satisfied that they give atrue andfair view of the
state of affairs of the group and company and of
theirprofit orloss for that period. In preparing
each ofthe group and company financial
statements, the Directors are requiredto:

« selectsuitable accounting policies and then
apply them consistently;

» makejudgementsandestimatesthatare
reasonable and prudent;

« forthe groupfinancial statements, state
whether they have beenpreparedin
accordance with IFRSs, as adopted by the EU;

« forthe company financial statements,
state whether the applicable UK Accounting
Standards have beenfollowed, subjecttoany
material departures disclosed and explained
inthe company financial statements;

« assessthegroupand company's ability to
continue as agoing concern, disclosing, as
applicable, matters relatingto going
concern;and

« usethe going concernbasis of accounting
unlessthey eitherintend toliquidate the group
orthe company or to cease operations, or have
norealistic alternative but to do so.

The Directors are responsible for keeping
adequate accounting records that are sufficient
to showand explainthe company's transactions
anddisclose withreasonable accuracy at any time
the financial position of the company and enable
themto ensure thatits financial statements
comply with the Companies Act 2006. They are
responsible for suchinternal control as they
determineis necessary to enable the preparation
of financial statements that are free from material
misstatement, whether due to fraud or error, and
have generalresponsibility for taking such steps
asarereasonably opentothemto safeguardthe
assets ofthe group andto preventand detect
fraud and otherirregularities.

Under applicable law and regulations, the
Directors are alsoresponsible for preparing a
Strategicreport, Directors'report, Directors'
remunerationreportand Corporate
governance statement that complies
withthatlaw and those regulations.

The Directors are responsible for the
maintenance andintegrity of the corporate
andfinancialinformationincluded onthe
company's website. Legislationin the UK
governing the preparation and dissemination
offinancial statements may differ from
legislationin other jurisdictions.

Responsibility statement of the Directorsin
respect of the Annual Report and the financial
statements

We confirmthat to the best of our knowledge:

« Thefinancial statements, preparedin
accordance withthe applicable set of
accounting standards, give a true and fair view
ofthe assets, liabilities, financial position and
profit orloss of the company and the
undertakingsincludedinthe consolidation
asawhole;and

« TheStrategicreportandDirectors'report,
including content contained by reference,
includes a fair review of the development and
performance of the business and the position
and performance of the company and the
undertakingsincludedinthe consolidation
takenasawhole, together with adescription
ofthe principal risks and uncertainties that
theyface.

The Board confirms that the Annual Report
and Accounts, takenas awhole, is fair,
balancedand understandable and provides
the information necessary for shareholders
toassessthegroup's positionand
performance, business modeland strategy.

The Strategicreport (pages 1 to 46) andthe
Directors'report (pages 87 to 89) have been
approvedand are signedby order of the Board by:

Kerry Porritt
Group Company Secretary and Legal Advisor
3March 2020

Registered Office:
5thfloor, 1 SheldonSquare
LondonW26TT

RegisteredinEnglandNo. 2442580
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Independent Auditor’'s report to
the members of Keller Group plc

Opinion

In our opinion:

+ Keller Group plc's group financial statements and parent company financial statements (the 'financial statements') give a true and fair view of the state of
the group's and of the parent company's affairs as at 31 December 2019 and of the group's profit for the year then ended;

« thegroupfinancial statements have been properly prepared in accordance with International Financial Reporting Standards (IFRSs) as adopted by the
European Union;

« theparent company financial statements have been properly preparedin accordance with United Kingdom Generally Accepted Accounting Practice; and

« thefinancial statementshave been preparedin accordance with the requirements of the Companies Act 2006, and, as regards the group financial
statements, Article 4 of the IAS Regulation.

We have audited the financial statements of Keller Group plc which comprise:

Group Parent company

Consolidated balance sheetasat 31 December 2019 Balance sheetasat 31 December 2019

Consolidatedincome statement for the year ended 31 December 2019 Statement of changesin equity for the year ended 31 December 2019
Consolidated statement of comprehensive income for the year ended Related notes 1 to 9 to the financial statements including a summary of
31 December 2019 significantaccounting policies

Consolidated statement of changes in equity for the year ended 31 December
2019

Consolidated cash flow statement for the year ended 31 December 2019

Related notes 1 to 34 to the financial statements, including a summary of
significantaccounting policies

The financial reporting framework that has been applied in their preparationis applicable law and International Financial Reporting Standards (IFRSs) as
adopted by the European Union for the group financial statements and, FRS 101 'Reduced Disclosure Framework' (United Kingdom Generally Accepted
Accounting Practice) as regards the parent company financial statements, as applied in accordance with the provisions of the Companies Act 2006.

Basis for opinion

We conducted our auditin accordance with International Standards on Auditing (UK) (ISAs (UK)) and applicable law. Our responsibilities under those
standards are further describedinthe auditor's responsibilities for the audit of the financial statements section of our report below. We are independent
ofthe group and parent company in accordance with the ethical requirements that are relevant to our audit of the financial statementsin the UK,
includingthe FRC's Ethical Standard as applied to listed publicinterest entities, and we have fulfilled our other ethicalresponsibilities inaccordance
withtheserequirements.

We believe that the audit evidence we have obtainedis sufficient and appropriate to provide a basis for our opinion.

Conclusionsrelating to principal risks, going concern and viability statement

We have nothing to reportin respect of the following informationin the Annual Report, in relation to which the ISAs (UK) require us to report to you whether

we have anything materialto add or draw attention to:

+ thedisclosuresinthe AnnualReport set out on pages 30 to 38 that describe the principal risks and explain how they are beingmanaged or mitigated;

+ thedirectors' confirmation set outon page 31 inthe AnnualReport that they have carried out a robust assessment of the principal risks facing the entity,
including those that would threatenits business model, future performance, solvency or liquidity;

» thedirectors'statement set out onpage 31 inthe financial statements about whether they consideredit appropriate to adopt the going concern basis of
accountingin preparing them, and theiridentification of any material uncertainties to the entity's ability to continue to do so over a period of at least 12
months from the date of approval of the financial statements;

« whetherthedirectors'statementinrelation to going concernrequired under the Listing Rules in accordance with Listing Rule 9.8.6R(3) is materially
inconsistent with our knowledge obtainedin the audit; or

« thedirectors'explanationset out on page 31inthe Annual Report as to how they have assessed the prospects of the entity, over what period they have
done soand why they consider that period to be appropriate, and their statement as to whether they have areasonable expectation that the entity willbe
able to continuein operation and meetits liabilities as they falldue over the period of their assessment, including any related disclosures drawing attention
toanynecessary qualifications orassumptions.
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Independent Auditor’s report to the members of Keller Group plc

continued

Overview of our audit approach

Key audit matters .

Revenue recognition—percentage of completion basis

* Revenuerecognition—earnedvalue basis
« Carryingvalue of goodwill (group) and investment in subsidiary undertakings (parent company)
+ Quality of earningsincluding disclosure of exceptionalitems
+ Self-insurance liability provision

Audit scope .

afurther 30 components
« Thecomponentswhere we performed full or specific audit procedures accounted for 94% of the adjusted profit before tax
measure used to calculate materiality, 93% of revenue and 94% of total assets

Materiality .

Key audit matters

We performed anaudit of the complete financialinformation of 25 components and audit procedures on specific balances for

Overallgroup materiality of £3.43m which represents 4% of adjusted profit before tax

Key audit matters are those matters that, in our professional judgement, were of most significance in our audit of the financial statements of the current
period andinclude the most significant assessed risks of material misstatement (whether or not due to fraud) that we identified. These mattersincluded
those whichhadthe greatest effect on: the overall audit strategy; the allocation of resources in the audit; and directing the efforts of the engagement team.
These matters were addressedin the context of our audit of the financial statements as a whole, and in our opinion thereon, and we do not provide a separate

opiniononthese matters.

Risk

Revenuerecognition

Refer to the Audit Committee Report (page 67);
Accounting policies (page 107);and note 4 of the
Consolidated Financial Statements (page 114).

The group recognises revenue either as earned
value (EV) or onthe percentage of completion
(POC) basis, depending on the size and nature of
the contract (in accordance with the guidelines
providedin the group revenue recognition policy
andIFRS).

Thejudgementsinvolvedin determining revenue
recognitionunder both recognition methods
presenta significant fraudrisk asresults are
susceptible to manipulation, particularly around
the cost to complete and percent of completion
for POC and contract provisions for both POC
andEV bases.

We have discussed specific risks and our
responses tobothPOCandEV.

Ourresponse
totherisk

We have performed ariskassessment
ofthe population of contracts, selected
asample of higher-risk (value and/or
complexity) contracts across the group and
obtained anunderstanding of the contract
terms, key operational or commercial/
financialissues, if applicable, judgements
that mayimpact the contract position, and
appropriateness of revenue recognition
(either EV or POC) at 31 December 2019.

Factors we considered when determining
additional higher-risk contracts to selectinclude
lowmargin, loss making and/or delayed
performance or commencement of contracts.

Forallrevenuerecorded onthe percentage of

completionand earnedvalue bases, we:

« Performedwalkthroughs of significant classes
of revenue transactions and assessedthe
design effectiveness of key controls.

« Considered the appropriateness of supporting
evidence andthe requirements of IFRS 15 and
the group's accounting policies where
contractsinclude additional entitlements for
variations and claims, both forand against the
group.

+ Challengedthelevel of unbilled revenues and
the adequacy of the evidence to prove
recoverability through subsequent work
certifications and cash collections.

Key observations communicated
tothe Audit Committee

Conclusions and results of our procedures on POC
andEV are discussed below.
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Risk

Percentage of completion basis

The percentage of completion methodis
subjectto ahigh level of judgement, particularly
in determining forecast revenue and costs
tocomplete.

Earned value basis

Inassessing the recognition of revenue and
profits using the 'earned value' method,
management may use inappropriate measures or
assumptions to evaluate the group's progress
towards complete satisfaction of a performance
obligationand/ortherisks attached to work still
remaining to be completed orinthe recognition
of revenue relating to variations. Management
may furtherinaccurately record revenue and
costsinperforming year-end cut-off procedures
andinappropriately record manual, ‘top-side’
journal entries to misstate revenues recognised
through the earned value method.

Judgementis required whenusing the earned
value basis, in particular the assessment risks
associated with delivery of each of the associated
outputs and tasks and remaining risks associated
with tasks stillto deliver. There willalsobe a
number of open contracts at the year end, where
thereisaneedtodemonstrate appropriate
cut-off.

Ourresponse
totherisk

We performed fulland specific scope audit
procedures over thisrisk areain 12 locations,
which covered 95% of the risk amount.

Forrevenue under the percentage of completion

basis, we have performed the following:

+ Assessed thereasonableness of
management's calculations of costs to
complete, whichincluded understanding the
risks/outstanding works remaining onthe
contract, theimpact of any delays or other
deliveryissues andthe related cost
assumptions/contingencies.

» Assessedthe appropriateness of cost
allocation across contracts (egverify no
manipulation of costs between profit-making
andloss-making contracts) througha
combination of cost verification, and analytical
procedures on contract margins.

+ Evaluatedthe expected marginandrevenue
recognised to date against contractand
project progress.

We performed fulland specific scope audit
procedures over thisrisk areain 35 locations,
which covered 92% of the riskamount.

Forrevenuerecognised onthe earnedvalue basis,

we have performedthe following procedures:

» Considered whetherthe assessment of earned
value appropriately depicts outputs actually
delivered and progress towards satisfaction
of performance obligations.

« Assessedthe appropriateness of cost
allocation across contracts (egverify no
manipulation of costs between profit-making
andloss-making contracts) through a
combination of cost verification against
invoices and analytical procedures.

+ Assessedwhetherrevenue hasbeen
recognisedinthe appropriate period.
Thisincluded assessingwhether revenue
recognised at the year end on open contractsis
supported by evidence (egmeasured works
certificates) that demonstrates the periodin
which the work was performed.
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Key observations communicated
tothe Audit Committee

From the audit procedures performed, we
conclude that the recognition of the revenue using
percentage of completion was appropriate, that
the judgements made by managementare
consistent with the accounting policy to be applied
toallcontracts with customers, and that the
presentation and disclosure of revenue is materially
correctandhas beenrecognised appropriately.

From the audit procedures performed, we
conclude that the recognition of revenue onan
earned value basis was appropriate, that the
judgements made by management are consistent
with the accounting policy to be appliedtoall
contracts with customers, andthat the
presentation and disclosure of revenueis materially
correctandhas beenrecognised appropriately.
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Independent Auditor’s report to the members of Keller Group plc

continued

Risk

Carrying value of goodwill (group) and
investmentin subsidiary undertakings
(parent company)

Refer to the Audit Committee Report (page 67);
Accounting policies (page 109); and note 14 of the
Consolidated Financial Statements (page 121).

Under IAS 36, an entity must assessintangible
items with anindefinite useful life annually, or
wheneverindicators ofimpairment are present
forallotherassets.

Under IAS 36, an entity must assessintangible
items with anindefinite useful life annually, or
wheneverindicators ofimpairmentare present
forallotherassets.

Duetothe degree of estimationinvolvedin
calculating the expected future cash flows from
cash generatingunits (CGUs) and determining
appropriatelong-term growth rates and discount
rates specificto each CGU, we haveidentifieda
significantrisk regarding the assessment of any
impairment against goodwill carrying values, as
wellas the identification of any indicators of
goodwillas anarea of focus.

In performing our audit procedures for the
goodwillbalance, we will focus our procedures on
goodwillheldin Keller Canada due to the
performance of the business.

Inthe parent company financial statements, we
haveidentified arisk thatinvestments may be
included onthe balance sheet atinappropriate
amounts. Under IAS 36, an entity should test for
impairmentinitsinvestmentsin subsidiaries that
are carried at cost or using the equity method.

Ourresponse
totherisk

We have performedthe following:

» Walkthrough of the impairment analysis and
calculation process (eg controls over the data
andassumptionsused)to obtainanunderstanding.

» Inrespectof CGUs for whichimpairment tests
were performed, we have assessed and
challenged the key inputs of the finalforecast
cash flowsincluding:

— Considerationof CGUsidentified givenchanges
ingroup structure andthe appropriateness
oftheallocationassets andliabilities.

— Assessedthediscountrate usedby
obtaining the underlyingdatausedinthe
calculationand benchmarking against
comparable organisations with the support
of our EY Valuationexperts.

— Validated the growth rates assumedby
comparing them to economic andindustry
forecasts.

— Challenged managementonthe
achievability of the cash flow forecasts and
assessedthe appropriateness of the
projectedfinancialinformation against
original forecasts and other market data to
assess the robustness of management's
forecastingprocess.

— Analysedthe historical accuracy of budgets to
actualresultsto determine whether forecast
cashflows arereliable based onpastexperience.

Component teams have supported the primary
teaminassessing the growthrates and
achievability of the cash flows based ontheir
understanding of the business and local market
andindustry conditions.

+ Performed sensitivity analyses by testing key
assumptionsinthe modeltorecalculate arange of
potentialoutcomesinrelationto the size of the
headroombetween carrying value andfair value;

« Comparedthe carryingvalue of allthe CGUs to
the market capitalisation of the group; and

« Consideredthe appropriateness of therelated
disclosures providedin the notes to the group
financial statements.

Inperforming our audit procedures for the goodwill
balance, we have focused our procedures on
goodwillheldinKeller Canada amounting to
£32.6mduetorecentlyidentified changesin
market environment.

Forinvestmentsin subsidiary undertakingsinthe
parent company accounts, we have ensured that
the assessmentusedin goodwillis aligned to the
assessmentininvestmentin subsidiaries and that
anyimpairmentindicatorsidentifiedinthe
goodwillassessment are considered by
managementinensuringnoimpairmentinthe
parent company financial statements.

Key observations communicated
tothe Audit Committee

We have completed our audit procedures on
goodwill (group) and investment in subsidiary
(parentcompany).

Based onthe finalforecast cash flows and
assumptions used, thereis sufficient headroom
across all CGUs other thanin Canadawhere a
£20.2mimpairment was recognised during the
year. As aresult of ourindependent assessment
and calculation, we conclude that the impairment
recordedis appropriate andreflective of the
operatinglossinthe Canadian businessin 2019
combinedwiththe economic downturninthe
region, resulting to forecast profits nolonger
supportingthe fullgoodwill balance.

We note that the same analysis prepared by
management was usedin arriving at the conclusion
aroundinvestment carrying value andimpairment
inthe parent company financial statements.
Basedonthe assessment of investments heldin
the parent company, noimpairment was recorded
intheinvestmentinKeller Holding Ltd, which owns
the entireinvestmentin Canada.

Based onthe procedures performed,
management's assessments are considered
reasonable.
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Risk

Quality of earnings, including disclosure of
non-underlyingitems

Referto the Audit Committee Report (page 68);
Accounting policies (page 111);and note 8 of the
Consolidated Financial Statements (page 117).

The group's accounting policy is to classify
certainincome statement balances as non-
underlyingitems, where they are exceptional
by their size and non-trading nature,
includingthoserelating to restructuring.

As at the year end, managementidentified
certainitems totalling £29.7mwhich they believe
are significant by either size and/or nature, which
warrant separate disclosure in the consolidated
financial statements to better reflect underlying
business performance.

Self-insurance liability provision

Referto the Audit Committee Report (page 68);
Accounting policies (page 111);andnote 22 of the
Consolidated Financial Statements (page 127).

The group have a self-insurance arrangementin
place managed by a captiveinsurance entity (‘the
Captive')toactasaninsurance vehicle balancing
self-insured risk with premium levels. The Captive
covers both publicand product liability and
professionalindemnity claims for the group up to
acertainlimit, as such, all claimsin excess of the
limit are covered by a frontinginsurer.

Historically, the captive entity has been
consolidated to the group financial statements,
however, only provisions relating to 'known
claims'are recognised and provision on
‘incurred but notreported' (IBNR), representing
anestimate of claims that have occurred at

the end of the reporting period but which

have not yet been notified to the entity,

have been eliminated on consolidation.

Ourresponse
totherisk

We have assessed quality of earnings and
appropriateness ofamounts andrelated
disclosures of non-underlyingitems.

We obtainedthe breakdown of non-underlying
items to determine whether by their nature they
meet the definition of exceptionalitems, in
accordance with group policy and ESMA guidance
infull.

We also assessedthe appropriateness of the
disclosures of non-underlyingitems and adjusting
itemsinlight of IFRS (IAS 1) and the continued
focus by the accounting regulators on Alternative
Profit Measures (APMs) with the support of our EY
technicalreview team.

We have performed procedures on the self-
insurance arrangement designed to assess the
completeness of liabilities recognised under IAS
37 atthe group level. Specifically, we have
performed the following:

» Walkthroughwithmanagementand other
relevant parties withregards tothe
completeness of insurance liabilities.

+ Assessedwhetherallsignificant exposures are
appropriately quantified and disclosed.

+ Inadditionto EY Isle of Man component team
auditing the captive insurance entity, we have
engaged EYinsurance actuarial specialists to
assess management's valuation of insurance
provisiontoberecordedinthe consolidated
balance sheet.

» Wehavealso performedprocedureson
underlyinginformation particularly on claims
and payment history which formed the basis of
management specialist's review of historical
informationto assess theliability.

+ Obtainedtheviews of EY Technicaland ensured
appropriate and adequate disclosures are made
inthe financial statements withregards to the
accounting policy and prior year adjustments.
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Key observations communicated
tothe Audit Committee

As aresult of our audit procedures performed, no
items were inappropriately included or excluded
fromnon-underlyingitems.

We have assessedthat the APMincludedinthe
Annual Reportis appropriately defined and
reconciledto GAAP measures.

The group have not previously included the IBNR
amountsinthe balance sheet onthe basis that
they consolidate out within the group inline with
IAS 37 'Provisions'. As aresult of our audit
procedures, management revised theiraccounting
policy to recognise a provision on the consolidated
balance sheetinrespect of these claims
amountingto £18.6mand £18.8m, £19.4m for the
years 2019, 2018 and 2017, respectively. The
currentand prior year adjustments have been
determined by discounting actuarial valuations
which we have concludedto be areasonable basis.
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Independent Auditor’s report to the members of Keller Group plc

continued

Inthe current year, quality of earnings and disclosure of non-underlying
items and self-insurance liability provision have beenincluded as key audit
matters. Allkey audit mattersidentified by the predecessor auditor have
beenincludedinthe currentyear.

An overview of the scope of our audit

Tailoring the scope

Ourassessment of audit risk, our evaluation of materiality and our allocation
of performance materiality determine our audit scope for each entity within
the group. Taken together, this enables us to forman opinion onthe
consolidated financial statements. We take into account size, risk profile, the
organisation of the group and effectiveness of group-wide controls,
changesinthe business environment and other factors suchasrecent
Internal audit results when assessing the level of work to be performedat
eachentity.

Inassessing the risk of material misstatement to the group financial
statements, and to ensure we had adequate quantitative coverage of
significantaccountsin the financial statements, of the 155 reporting
components of the group, we selected 55 components covering entities
within APAC, EMEA and North America, which represent the principal
business units withinthe group.

Ofthe 55 components selected, we performed an audit of the complete
financialinformation of 25 components (full scope components) whichwere
selected based on their size or risk characteristics. For the remaining 30
components (specific scope components), we performed audit procedures
onspecific accounts within that component, which we considered had the

potentialfor the greatestimpact on the significant accountsin the financial
statements either because of the size of these accounts or their risk profile.

Thereportingcomponents where we performed audit procedures
accountedfor 94% (2018: 85%) of the group's adjusted PBT measure used to
calculate materiality, 93% (2018: 86%) of the group's revenue and 94% (2018:
82%) of the group's total assets. For the current year, the full scope
components contributed 82% (2018: 85%) of the group's adjusted PBT
measure used to calculate materiality, 74% (2018: 86%) of the group's
revenue and 74% (2018: 82%) of the group's total assets. The specific scope
components contributed 12% of the group's adjusted PBT measure used to
calculate materiality, 19% of the group's revenue and 20% of the group's
totalassets, no specific scope entities were assigned by the predecessor
auditor. The audit scope of these components may not have included testing
of allsignificantaccounts of the component but willhave contributed to the
coverage of significant accounts tested for the group. We also instructed
eightlocations to perform specified procedures over cash and cash
equivalents balances for existence purposes, as describedinthe risk section.

Ofthe remaining 100 components that together represent 6% of the
group's adjusted profit before tax measure used to calculate materiality,
noneindividually represent greater than 1% of the group's adjusted profit
before tax used to establish materiality. For these components, we
performed other audit procedures, including analytical review and/or
'review scope' components, testing of consolidation journals and
intercompany eliminations and foreign currency translation recalculations
torespondto any potentialrisks of material misstatement to the group
financial statements.

Thecharts belowillustrate the coverage obtained from the work performed
by our audit teams.

Revenue
@ FullScope 74%
SpecificScope  19%

@ OtherProcedures 7%

Adjusted profit before tax

@ FullScope 82%
SpecificScope  12%
@ OtherProcedures 6%

94%

Total assets

@ FullScope 74%
SpecificScope  20%
® OtherProcedures 6%

94%
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Involvement with component teams
Inestablishing our overallapproach to the group audit, we determined the

type of work that needed to be undertaken at each of the components by us,

as the primary audit engagement team, or by component auditors from
other EY globalnetwork firms operating under our instruction. Ofthe 25
full scope components, audit procedures were performedon 13 of these
directly by the primary audit team. For the 30 specific scope components,
where the work was performed by component auditors, we determined the
appropriate level ofinvolvement to enable us to determine that sufficient
audit evidence had been obtained as a basis for our opinion onthe group
asawhole.

The group audit team followed a programme of planned visits designed to
ensure that the Senior Statutory Auditor has adequate and appropriate
oversight of the components. During the current year's audit cycle, visits
were undertaken by the primary audit team to the component teamsin
Germany, Singapore and United States of America. These visits involved
discussing the audit approach withthe componentteamandanyissues
arising from their work, meeting with local management, attending planning
and/or closing meetings, conducting contract site visits and reviewing key
audit working papers onrisk areas. The primary teaminteractedregularly

with component teams where appropriate during various stages of the audit,

reviewed key working papers and were responsible for the scope and
direction of the audit process. This, together with the additional procedures
performedat group level, gave us appropriate evidence for our opinion on
the group financial statements.

Our application of materiality

We apply the concept of materiality in planning and performing the audit, in
evaluating the effect of identified misstatements onthe auditandin forming
our audit opinion.

Materiality

The magnitude of an omission or misstatement that, individually orin the
aggregate, could reasonably be expected toinfluence the economic
decisions of the users of the financial statements. Materiality provides a
basis for determining the nature and extent of our audit procedures.

We determined materiality for the group tobe £3.4m (2018: £3.6m), whichis
4% (2018: 5%) of adjusted profit before tax. We believe that adjusted profit
before tax provides us with an appropriate materiality basis to exclude
non-underlyingitems as detailed in note 8;in addition, these were identified
as akey audit matter which resultedin additional audit focus. In 2018, the
predecessor auditor set group materiality using the same basis.

We determined materiality for the parent company to be £5.0m (2018:
£2.7m), whichis 1% of equity. We determine equity to be the most
appropriate basis for materiality due to the nature of the entity. In 2018, the
predecessor auditor set company materiality at £2.7mwithreferencetoa
benchmark of company total assets representing 0.4%.

Duringthe course of our audit, we reassessed initial materiality and no
change has beenmade to the materiality levels as planning materiality was
lower thanthe year end assessed materiality.
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Starting + £51.6m
basis + Profit before tax for the year

» Addback: £29.7m
« Non-underlyingloss for the year

Materiality  Totals£81.3m
» Materiality of £3.4m
(4% of materiality basis)

Performance materiality

The application of materiality at the individualaccount or balance level. It is set at
anamounttoreduce toanappropriately low levelthe probability that the
aggregate of uncorrected and undetected misstatements exceeds materiality.

Onthe basis of our risk assessments, together with our assessment of the
group's overallcontrolenvironment, our judgement was that performance
materiality should be setat 50% (2018: 75%) of our planning materiality,
namely £1.7m (2018: £3.6m). We have set performance materiality at this
percentage due to this beinganinitial audit.

Auditwork at componentlocations for the purpose of obtaining audit
coverage over significant financial statement accounts is undertaken based
ona percentage of total performance materiality. The performance
materiality set for each componentis based onthe relative scale andrisk of
the component tothe group as awhole and our assessment of the risk of
misstatementatthat component. Inthe current year, the range of
performance materiality allocated to componentswas £0.2mto £1.7m
(2018:£1.1mto £3.2m).

Reporting threshold
Anamount below which identified misstatements are considered as being
clearly trivial.

We agreedwith the Audit Committee that we would reporttothemall
uncorrected audit differencesin excess of £0.2m (2018: £0.2m), whichis set
at 5% of planning materiality, as well as differences below that threshold that,
inour view, warranted reporting on qualitative grounds.

We evaluate any uncorrected misstatements against both the quantitative
measures of materiality discussed above andinlight of other relevant
qualitative considerationsin forming our opinion.
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Independent Auditor’s report to the members of Keller Group plc

continued

Otherinformation

The otherinformation comprises the informationincludedinthe Annual
Report setoutonpages 1to 157,including the Strategic Report (pages 1 to
46)and Corporate governance (pages 47 to 99), other than the financial
statementsand our auditor'sreportthereon. The directors areresponsible
for the otherinformation.

Our opiniononthe financial statements does not cover the other
informationand, except to the extent otherwise explicitly statedin this
report, we do not express any form of assurance conclusionthereon.

In connectionwith our audit of the financial statements, our responsibility is
toreadthe otherinformationand,in doing so, consider whether the other
informationis materially inconsistent with the financial statements or our
knowledge obtainedinthe audit or otherwise appears to be materially
misstated. If we identify such materialinconsistencies or apparent material
misstatements, we are required to determine whether there is a material
misstatementinthe financial statements or a material misstatement of the
otherinformation. If, based onthe work we have performed, we conclude
that thereis amaterial misstatement of the other information, we are
requiredtoreportthatfact.

We have nothingtoreportinthisregard.

Inthis context, we also have nothing to reportinregardto our responsibility
to specifically address the followingitems in the otherinformationand to
reportasuncorrected material misstatements of the otherinformation
where we conclude that those items meet the following conditions:

+ Fair,balanced and understandable set out on page 90-the statement
given/the explanation as to why the Annual Report does notinclude a
statement by the Directors that they consider the Annual Report and
financial statements taken as awhole is fair, balanced and understandable
and provides the information necessary for shareholders to assess the
group's performance, business modeland strategy, is materially
inconsistent with our knowledge obtainedinthe audit; or

+ Audit Committeereporting set out on pages 66 to 69 —the section
describingthe work of the Audit Committee does notappropriately
address matters communicated by us to the Audit Committee/the
explanation as towhy the Annual Report does notinclude a section
describingthe work of the Audit Committee is materially inconsistent with
ourknowledge obtained inthe audit; or

« Directors’ statement of compliance with the UK Corporate
Governance Code set out on page 90—-the parts of the Directors'
statementrequired under the Listing Rules relating to the company's
compliance with the UK Corporate Governance Code containing
provisions specified for review by the auditor in accordance with Listing
Rule 9.8.10R(2) do not properly disclose a departure fromarelevant
provision of the UK Corporate Governance Code.

Opinions on other matters prescribed by the Companies
Act 2006

Inour opinion, the part of the directors' remuneration report to be audited
has been properly preparedinaccordance with the Companies Act 2006.
Inour opinion, based on the work undertakeninthe course of the audit:

+ theinformation giveninthe strategic reportand the directors' report for
the financial year for which the financial statements are preparedis
consistent with the financial statements; and

+ thestrategicreportand the directors'report have beenpreparedin
accordance with applicable legal requirements.

Matters on which we are required to report by exception

Inthe light of the knowledge and understanding of the group and the parent
company andits environment obtainedin the course of the audit, we have
notidentified material misstatementsinthe strategicreport or the
directors'report.

We have nothingtoreportinrespect of the following mattersinrelation to

which the Companies Act 2006 requires us to report to youif, in our opinion:

« adequate accountingrecords have not been kept by the parent company,
orreturns adequate for our audit have not beenreceived frombranches
notvisited by us; or

« theparentcompany financial statements andthe part of the directors'
remunerationreport to be audited are notinagreement with the
accountingrecords andreturns; or

« certaindisclosures of directors' remuneration specified by law are not
made; or

« wehave notreceivedall the information and explanations we require for
our audit.

Responsibilities of directors

As explained more fullyin the directors' responsibilities statement set out on
page 90, the directors are responsible for the preparation of the financial
statements and for being satisfied that they give a true and fair view, and for
suchinternal controlas the directors determineis necessary to enable the
preparation of financial statements that are free from material
misstatement, whether due to fraud or error.

Inpreparing the financial statements, the directors are responsible for
assessing the group and parent company's ability to continue as agoing
concern, disclosing, as applicable, matters related to going concernand
using the going concern basis of accounting unless the directors either
intend toliquidate the group or the parent company or to cease operations,
orhave norealistic alternative but to do so.

Auditor’s responsibilities for the audit of the
financial statements

Our objectives are to obtain reasonable assurance about whether the
financial statements as awhole are free from material misstatement,
whether due to fraud or error, and toissue an auditor's report that includes
our opinion. Reasonable assuranceis a highlevel of assurance, butis nota
guarantee that anaudit conductedinaccordance with ISAs (UK) will always
detectamaterial misstatement whenit exists. Misstatements can arise
fromfraud or error and are considered material if, individually orin the
aggregate, they could reasonably be expected to influence the economic
decisions of users taken onthe basis of these financial statements.

Explanation as to what extent the audit was considered
capable of detectingirregularities, including fraud

The objectives of our audit, inrespect to fraud, are: toidentify and assess the
risks of material misstatement of the financial statements due to fraud; to
obtain sufficient appropriate audit evidence regarding the assessedrisks of
material misstatement due to fraud, through designing andimplementing
appropriate responses; andto respondappropriately to fraud or suspected
fraudidentified during the audit. However, the primary responsibility for the
prevention and detection of fraud rests with both those charged with
governance of the entity and management.
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Ourapproachwas as follows:

» Weobtained anunderstanding of the legaland regulatory frameworks
thatare applicable to the company and determined that the most
significant are thoserelated to the reporting framework (IFRS as adopted
by the EU, FRS 101, the Companies Act 2006 and Corporate Governance
Code) andthe relevant tax compliance regulations inthe components. In
addition, we concluded that there are certain significantlaws and
regulations which may have an effect on the determination of the
amounts and disclosuresinthe financial statements, being the Listing
Rules of the London Stock Exchange and the Bribery Act 2010.

» Weunderstood how Keller Group plcis complying with those frameworks
by makinginquiries of management, those responsible forlegaland
compliance procedures and the Company Secretary. We corroborated
ourenquiries through our review of board minutes, discussions with
the Audit Committee and any correspondence received from
regulatory bodies.

» Weassessed the susceptibility of the company's financial statements to
material misstatement, including how fraud might occur by meeting with
management to understand where they considered there was
susceptibility to fraud. We also considered performance targets and their
influence on efforts made by management to manage earnings or
influence the perceptions of analysts. Where this risk was considered to
be higher, we performed audit procedures to address eachidentified
fraudrisk. The key audit matters section above addresses procedures
performedin areas where we have concluded the risks of material
misstatement are highest (includingwhere due to the risk of fraud). These
proceduresincluded testingmanualjournal entries.

« Basedonthisunderstandingwe designed our audit procedures to
identify non-compliance with suchlaws and regulations. Our procedures
involvedreview of board minutes toidentify non-compliance with such
laws andregulations, review of reporting to the Audit Committee on
compliance withrregulations and enquires of the Company Secretary
and management.

« Inthe case of Keller Group, all fulland specific scope components were
instructedto perform proceduresin the identification ofinstances of
non-compliance with laws and regulations.

Afurther description of our responsibilities for the audit of the financial
statementsislocated onthe FRC's website at (www.frc.org.uk/

auditorsresponsibilities). This description forms part of our auditor's report.
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Other matters we arerequired to address

« Wewere appointed by the company on 24 July 2019 to audit the financial
statements for the year ending 31 December 2019 and subsequent
financial periods.

« Thenon-audit services prohibited by the FRC's Ethical Standard were not
providedto the group or the parent company and we remainindependent
ofthe group and the parent company in conducting the audit.

« Theauditopinionis consistent with the additionalreportto the
Audit Committee.

Use of ourreport

Thisreportis made solely to the company's members, asabody, in
accordance with Chapter 3 of Part 16 of the Companies Act 2006. Our audit
work has beenundertaken so that we might state to the company's
members those matters we arerequired to state totheminanauditor's
reportandforno other purpose. To the fullest extent permitted by law, we do
notaccept orassume responsibility to anyone other than the company and
the company's members as abody, for our audit work, for this report, or for
the opinions we have formed.

Kevin Harkin (Senior Statutory Auditor)
forandonbehalf of Ernst & Young LLP, Statutory Auditor
Reading

3March 2020
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Consolidated income statement

For the year ended 31 December 2019

Revenue

Operating costs
Amortisation of acquired
intangible assets

Other operatingincome
Share of post-taxresults of
jointventures

Operating profit/(loss)
Financeincome
Finance costs

Profit/(loss) before taxation
Taxation

Profit/(loss) for the year

Attributable to:
Equity holders of the parent
Non-controllinginterests

Earnings/(loss) per share
Basic
Diluted

Note

3.4

16

10

11

32

13
13

Underlying
IAS 17 basis
£m

2.300.5
(2,199.4)

0.7

101.8
0.8
(19.0)

83.6
(23.1)

60.5

60.2
0.3

60.5

83.5p
83.5p

IFRS 16
impact’
£m

2.0

(1.6)

(1.6)

2019

Underlying
IFRS 16
basis

£m

2,300.5
(2,197.4)

0.7

103.8
0.8
(23.3)

81.3
(22.4)

58.9

58.6
0.3

58.9

81.3p
81.3p

Non-
underlying
items Statutory
(note8)  IFRS 16 basis
£m £m
- 2,300.5
(28.7) (2,226.1)
(4.3) (4.3)
3.3 3.3
- 0.7
(29.7) 74.1
- 0.8
= (23.3)
(29.7) 51.6
(7.5) (29.9)
(37.2) 21.7
(37.2) 21.4
- 0.3
(37.2) 21.7
29.7p
29.7p

Underlying
IAS 17 basis
£m

2,224.5
(2.129.5)

1.6

96.6
0.6
(16.7)

80.5
(22.5)

58.0

57.0
1.0

58.0

79.2p
79.1p

2018

Non-
underlying
items
(note 8)
£m

(64.2)

(7.9)
0.5

(71.6)

(0.5)

(72.1)
0.3

(71.8)

(71.8)

(71.8)

Statutory
IAS 17 basis
£m

2,224.5
(2,193.7)

(7.9)
0.5
1.6

25.0
0.6
(17.2)

8.4
(22.2)

(13.8)

(14.8)
1.0

(13.8)

1 ThegroupadoptedIFRS 16'Leases'on 1 January 2019 using the modified retrospective method of adoption. Under this method, the standardis applied retrospectively with the cumulative effect of
initially applying the standard recognised at the date of adoption. Consequently, comparative information has not beenrestated.
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Consolidated statement of comprehensive income
For the year ended 31 December 2019

2019

Note £m
Profit/(loss) for the year 21.7
Other comprehensiveincome
Items that may be reclassified subsequently to profit orloss:
Exchange differences on translation of foreign operations (22.0)
Cash flow hedge gains taken to equity 24 -
Cashflowhedge transferstoincome statement 24 -
Items that will not be reclassified subsequently to profit or loss:
Remeasurements of defined benefit pension schemes 31 (3.2)
Taxonremeasurements of defined benefit pension schemes 11 0.6
Other comprehensive (loss)/income for the year, net of tax (24.6)
Total comprehensive loss for the year, net of tax (2.9)
Attributable to:
Equity holders of the parent (3.3)
Non-controllinginterests 0.4

(2.9)

101

2018
£m

(13.8)
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Consolidated balance sheet
As at 31 December 2019

2019 20187
Note £m £m
Assets
Non-currentassets
Goodwillandintangible assets 14 124.7 153.4
Property, plantand equipment’ 15 460.6 422.0
Investmentsinjoint ventures 16 3.8 4.6
Deferredtaxassets 11 13.3 26.9
Otherassets 17 22.3 21.5
624.7 628.4
Currentassets
Inventories 18 70.6 80.3
Trade and otherreceivables 19 626.7 610.9
Currenttaxassets 4.2 14.7
Cashandcash equivalents 20 98.9 110.5
800.4 816.4
Totalassets 3 1,425.1 1,444.8
Liabilities
Current liabilities
Loans and borrowings' 24,25 (41.0) (42.8)
Current tax liabilities (21.1) (18.6)
Trade and other payables 21 (486.8) (465.8)
Provisions 22 (17.7) (11.0)
(566.6) (538.2)
Non-currentliabilities
Loans and borrowings' 24,25 (347.7) (353.9)
Retirement benefitliabilities 31 (27.7) (27.9)
Deferredtaxliabilities 11 (26.1) (37.9)
Provisions 22 (40.0) (41.8)
Other liabilities 23 (19.5) (18.6)
(461.0) (480.1)
Total liabilities 3 (1,027.6) (1,018.3)
Netassets 3 397.5 426.5
Equity
Share capital 26 7.3 7.3
Share premiumaccount 38.1 38.1
Capitalredemptionreserve 26 7.6 7.6
Translationreserve 19.1 41.2
Otherreserve 26 56.9 56.9
Retained earnings 263.2 270.5
Equity attributable to equity holders of the parent 392.2 421.6
Non-controllinginterests 32 5.3 4.9
Total equity 397.5 426.5

1 ThegroupadoptedIFRS 16'Leases'on 1 January 2019 using the modified retrospective method of adoption. Under this method, the standardis applied retrospectively with the cumulative effect of
initially applying the standard recognised at the date of adoption. Consequently, comparative information has not beenrestated.

2 Tradeandother payables, provisions and retained earnings presented here do not agree to the published 2018 consolidated financial statements as aresult of re-presenting the comparative balance
sheetasoutlinedinnote 33 to the financial statements

These consolidated financial statements were approved by the Board of Directors and authorised forissue on 3 March 2020.

Theywere signed onits behalfby:

. £
L'._i i",;"'ﬁ“.' v |

Michael Speakman Mark Hooper
Chief Executive Officer ChiefFinancial Officer
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Consolidated statement of changes in equity
For the year ended 31 December 2019

Capital Attributable Non-
Share Share redemption Other Hedging toequity  controlling
capital premium reserve  Translation reserve reserve Retained holders of interests Total
(note 26) account (note 26) reserve (note 26) (note 24) earnings theparent (note 32) equity
£m £m £m £m £m £m £m £m £m £m
At 1January 2018 7.3 38.1 7.6 32.5 56.9 - 326.0 468.4 3.8 472.2
Adjustmentoninitial application of IFRS 15 - - - - - - 2.3 2.3 - 2.3
Prior year restatement’ - - - - - - (18.8) (18.8) - (18.8)
(Loss)/profit for the year - - - - - - (14.8) (14.8) 1.0 (13.8)
Other comprehensiveincome
Exchange differences ontranslation of
foreign operations - - - 8.7 - - - 8.7 0.1 8.8
Cashflow hedge gains takento equity - - - - - 1.0 - 1.0 - 1.0
Cashflowhedge transferstoincome
statement - - - - - (1.0) - (1.0) - (1.0)
Remeasurements of defined benefit
pensionschemes - - - - - - 0.8 0.8 - 0.8
Taxonremeasurements of defined
benefit pension schemes - - - - - - (0.1) (0.1) - (0.1)
Other comprehensiveincome
forthe year, net of tax - - - 8.7 - - 0.7 9.4 0.1 9.5
Total comprehensiveincome/(loss)
fortheyear - - - 8.7 - - (14.1) (5.4) 1.1 (4.3)
Dividends - - - - - - (26.3) (26.3) - (26.3)
Share-based payments - - - - - - 1.4 1.4 - 1.4
At 31 December 2018 and 1 January 2019" 7.3 38.1 7.6 41.2 56.9 - 270.5 421.6 49 426.5
Profit for theyear = = = = = = 21.4 21.4 0.3 21.7
Other comprehensiveincome
Exchange differences on translation of
foreign operations = = = (22.1) = = = (22.1) 0.1 (22.0)
Remeasurements of defined benefit
pension schemes = = = = = = (3.2) (3.2) = (3.2)
Taxonremeasurements of defined
benefit pension schemes = = = = = = 0.6 0.6 = 0.6
Other comprehensive (loss)/income
for the year, net of tax - - - (22.1) - - (2.6) (24.7) 0.1 (24.6)
Total comprehensive (loss)/income
forthe year = = = (22.1) = = 18.8 (3.3) 0.4 (2.9)
Dividends = = = = = = (26.3) (26.3) - (26.3)
Share-basedpayments = = = = = = 0.2 0.2 = 0.2
At31December2019 7.3 38.1 7.6 19.1 56.9 = 263.2 392.2 53 397.5

1 Retainedearningsand total equity presented here do notagree to the published 2018 consolidated financial statements as aresult of re-presenting the comparative balance sheet as outlinedinnote 33
tothefinancial statements
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Consolidated cash flow statement
For the year ended 31 December 2019

Cash flows from operating activities

Underlying operating profit (as per consolidated income statement)
Depreciation of property, plantand equipment

Amortisation ofintangible assets

Share of post-tax results of joint ventures

Loss/(profit) on sale of property, plant and equipment

Other non-cashmovements

Foreignexchange gains

Operating cash flows before movements in working capital
Decrease/(increase) ininventories

(Increase)/decreaseintrade and other receivables
Increase/(decrease)intrade and other payables

Decreasein provisions, retirement benefit and other non-current liabilities

Cash generated from operations before non-underlyingitems
Cashinflows/(outflows) from non-underlyingitems: contract dispute
Cash outflows fromnon-underlyingitems: acquisition costs

Cash outflows fromnon-underlyingitems: restructuring costs

Cash generated from operations
Interest paid
Income tax paid

Net cashinflow from operating activities

Cash flows frominvestingactivities
Interestreceived

Proceeds fromsale of property, plantand equipment
Proceeds fromsale of other non-currentassets
Acquisition of subsidiaries, net of cash acquired
Cashreceivedfromescrow

Acquisition of property, plant and equipment
Acquisition of otherintangible assets

Dividends received fromjoint ventures

Net cash outflow frominvesting activities

Cash flows from financing activities

New borrowings

Repayment of borrowings

Cashflows from derivative instruments

Payment of lease liabilities (2018: payment of finance lease liabilities)
Dividends paid

Net cash (outflow)/inflow from financing activities

Net (decrease)/increase in cash and cash equivalents
Cash and cash equivalents at beginning of year
Effect of exchangerate fluctuations

Cashand cash equivalents at end of year

Note

15
14
16

20

2019

103.8
94.0
0.6
(0.7)
2.2
12.3
(0.4)

211.8

6.2
(54.3)

46.5
(12.3)

197.9

3.3
(0.7)
(2.2)

198.3
(22.1)
(12.3)

163.9

0.6
10.9
4.6
(0.6)
2.7
(62.2)
(0.7)

(43.6)

37.0
(118.6)
(0.1)
(23.9)
(26.3)

(131.9)

(11.6)
103.7
(4.6)

87.5

0.7

8.5

35
(68.4)

(85.1)
(0.5)
0.9

(140.4)

281.7
(186.1)

1.5
(1.6)
(26.3)

69.2

53.6
51.3
(1.2)

103.7
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Notes to the consolidated financial statements

1 Corporate information

The consolidated financial statements of Keller Group plc andits subsidiaries
(collectively, ‘the group') for the year ended 31 December 2019 were
authorised forissuein accordance with the resolution of the directors on
3March 2020.

Keller Group plc (‘the company')is a public limited company, incorporated
and domiciledinthe United Kingdom, whose shares are publicly traded on
the London Stock Exchange. The registered officeislocated at 5thfloor,

1 Sheldon Square, LondonW2 6TT. The groupis principally engagedin the
provision of specialist geotechnical engineering services. Information on the
group's structureis providedin note 9 of the company financial statements.

2 Significant accounting policies

Basis of preparation

The consolidated financial statements of the group have been preparedin
accordance with International Financial Reporting Standards (IFRS) as
adopted by the European Union.

The consolidated financial statements have been prepared on a historical
cost basis, except for derivative financialinstruments that have been
measured at fair value. The carrying values of recognised assets and
liabilities that are designated as hedged items in fair value hedges that would
otherwise be carried atamortised cost are adjusted to recognise changesin
thefair values attributable to therisks that are beinghedged in effective
hedge relationships. The consolidated financial statements are presentedin
pounds sterlingandall values are rounded to the nearest hundred thousand
(Em), except when otherwise indicated.

Inpreparing the consolidated balance sheet for the year ended 31 December
2019, the group adjusted amounts previously reported as at 31 December
2018 andas suchthe consolidated balance sheet has beenrestated. The
following items within the consolidated balance sheet reportedin the group's
financial statements at 31 December 2018 have beenrestated. Provisions
have beenrestatedto reflect contractinsurance liabilities inthe group's
captiveinsurance arrangement and to reflect the revised classification of
legalprovisions. Trade and other payables have beenrestated to reflect the
revised classification of legal provisions. Refer to note 33 for further details.

The consolidated financial statements are prepared ona going concern
basis as setoutonpage 31.

The company preparesits parent company financial statementsin
accordance with FRS 101.

Basis of consolidation

The consolidated financial statements consolidate the accounts of the
parentandits subsidiary undertakings to 31 December eachyear.
Subsidiaries are entities controlled by the company. Control exists when the
company has power over an entity, exposure to variable returns fromits
involvement with the entity and the ability to use its power over the entity to
affectits returns. Where subsidiary undertakings were acquired or sold
during the year, the accountsinclude the results for the part of the year for
which they were subsidiary undertakings using the acquisition method of
accounting. Intra-group balances, and any unrealised income and expenses
arising fromintra-group transactions, are eliminatedin preparing the
consolidated financial statements.

Joint operations
Where the group undertakes contracts jointly with other parties, these are
accounted for as joint operations as defined by IFRS 11. In accordance with

IFRS 11, the group accounts for its own share of assets, liabilities,
revenues and expenses measured according to the terms of the joint
operations agreement.

Joint ventures

Ajointventureis atype of joint arrangement whereby the parties that have
joint control of the arrangement have rights to the net assets of the joint
arrangement. The consolidated financial statementsincorporate a share of
theresults, assets and liabilities of joint ventures using the equity method of
accounting, whereby the investmentis carried at cost plus post-acquisition
changesinthe share of net assets of the joint venture, less any provision for
impairment. Lossesin excess of the consolidatedinterestinjoint ventures
are notrecognised except where the group has a constructive commitment
tomake good those losses. The results of joint ventures acquired or
disposed of duringthe year areincludedinthe consolidatedincome
statement from the effective date of acquisition or up to the effective date
of disposal, as appropriate.

Changesinaccounting policies and disclosures

New and amended standards and interpretations

The group has adopted IFRS 16 ‘Leases'from 1 January 2019. The nature
and effect of this standard is detailed below. Other amendments and
interpretations apply for the first time in 2019, but do not have animpact on
the consolidated financial statements of the group. The group has not early
adopted any standards, interpretations oramendments thathave been
issuedbut are not yet effective.

IFRS 16 ‘Leases’

IFRS 16replaces|AS 17 'Leases’, IFRIC 4 'Determining whetheran
Arrangement contains aLease’, SIC-15 'Operating Leases —Incentives'and
SIC-27 'Evaluating the Substance of Transactions Involving the Legal Form
ofalease’ The standard sets out the principles for the recognition,
measurement, presentation and disclosure of leases and requireslessees to
account for mostleases onthe balance sheet.

The group has adopted IFRS 16 using the modified retrospective approach
method of adoptionwith the initial date of application of 1 January 2019.
Underthismethod, the standardis applied retrospectively with the
cumulative effect of initially applying the standard recognised at the date of
initial application. As a consequence, the comparative information
presented for 2018 has not beenrestated. The group also elected to use the
recognition exemptions forlease contracts that have alease termof 12
months or less and do not contain a purchase option andlease contracts for
which the underlying assetis of low value (egleases of office equipment that
are considered of lowvalue, below £3,000).

The effect of adoptingIFRS 16 as at 1 January 2019 (increase/(decrease)) is
as follows:

£m
Assets
Property, plantand equipment 87.3
Otherassets (0.1)
Totalassets 87.2
Liabilities
Loans andborrowings 88.1
Trade and other payables (0.7)
Provisions (0.2)
Totalliabilities 87.2
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Notes to the consolidated financial statements

continued

2 Significant accounting policies continued

The group has lease contracts forland and buildings, plant, machinery and
vehicles. Prior to the adoption of IFRS 16, the group classified each of its
leases attheinception date as either afinancelease oran operatinglease.
Alease was classified as afinance lease if it transferred substantially all of
theriskandrewards of ownership of the leased asset to the group, otherwise
it was classified as an operating lease. Assets under finance leases were
capitalised at the commencement of the lease. For an operatinglease, the
leased asset was not capitalised and the lease payments were recognised
asrentexpense inthe consolidated statement of comprehensive income
onastraight-line basis over the lease term. Any prepaid rentand
accruedrentwere recognised under other assets and trade and other
payables, respectively.

Upon adoption of IFRS 16, the group applied a single recognition and
measurement approach forallleases, except for short-termleases andleases
oflow-value assets. The standard provides specific transition requirements
and practical expedients, which have beenapplied by the group.

Leases previously classified as finance leases

The group did not change theinitial carryingamounts of recognised assets
and liabilities at the date of initial application for leases previously classified as
financeleases (ie the right-of-use assets and lease liabilities equal the lease
assetsand liabilities recognised under IAS 17). The requirements of IFRS 16
were appliedto these leases from 1 January 2019. At the date of transitionto
IFRS 16, the group held £2.1m of assets and liabilities previously classified as
financeleases.

Leases previously accounted for as operating leases

The group recognisedright-of-use assets andlease liabilities for those leases
previously classified as operatingleases, except for short-termleases and
leases of low-value assets. The right-of-use assets are recognised based on
theamountequal to thelease liabilities, adjusted for any related prepaid and
accruedlease payments previously recognised, discounted using the
incremental borrowing rate at the date of initial application. Lease liabilities
were recognised based onthe presentvalue of the remaining lease payments,
discounted attheincremental borrowingrate at the date of initial application.

The group also applied the available practical expedients as follows:

« Reliance was placed onthe previousidentification of alease as outlinedin
IAS 17 'Leases ' for all contracts that existed on the date of initial
application

» Reliance was placed onits assessment of whetherleases are onerous
immediately before the date of initial applicationinstead of performing
animpairmentassessment as required under IAS 36 'Impairment of
assets’

+ Theshort-termlease exemptionstoleases with alease termthatends
within 12 months of the date of initial application

Theleaseliabilities as at 1 January 2019 can be reconciled to the operating
lease commitmentsas at 31 December 2018, as follows:

% £m
Operatinglease commitmentsasat
31December 2018’ 86.2
Weighted average incremental borrowingrate
asat 1January 2019* 52
Discounted operatinglease commitments
asat 1January 2019 79.4
Less
Commitments relating to short-term leases® (3.7)
Commitmentsrelating to leases of low-value
assets (0.3)
Add
Lease paymentsrelating to renewal options not
includedinoperatingleases 12.7
Leaseliabilitiesas at 1 January 2019 88.1

1 Operatinglease commitments presentedhere donotagree tonote 27 of the published 2018
consolidatedfinancial statements as aresult of adjusting the operating lease commitments

2 Underthe modifiedretrospective method of transitionto IFRS 16, lease payments were
discountedat 1 January 2019 using the incremental borrowingrate. This represents the discount
rate that the reporting unit withinthe group which holds the lease would have to pay to borrow
over asimilarterm, and witha similar security, the funds necessary to obtainanasset of a similar
value tothe right-of-use assetsinasimilar economic environment. The weighted average
incremental borrowing rate applied by the groupis 5.2%.

3 Thegroupelectedtoapply the practical expedient to exemptleases withalease termthat ends
within 12 months of the date of initial application of IFRS 16 as short-termleases.

IFRIC 23 ‘Uncertainty over Income Tax Treatment’

Theinterpretation addresses the accounting forincome taxes when tax

treatmentsinvolve uncertainty that affects the application of IAS 12 'Income

Taxes' Theinterpretation does notapply to taxes or levies outside the scope

of IAS 12, nor does it specifically include requirements relating to interest and

penalties associated with uncertaintax treatments. The interpretation

specifically addresses the following:

« Whetheranentity considers uncertain tax treatments separately

« Theassumptions anentity makes about the examination of tax
treatments by taxation authorities

» Howanentity determines taxable profit (taxloss), tax bases, unused tax
losses, unusedtax credits andtaxrates

« Howanentity considers changesin facts and circumstances

The group determines whetherto consider each uncertaintax treatment
separately or together with one or more other uncertain tax treatments and
uses the approach that best predicts the resolution of the uncertainty.

The group applies significantjudgementinidentifying uncertainties over
income tax treatments. As the group operatesinacomplexglobal
environment, itassessed whether the interpretationhad animpactonits
consolidated financial statements. Upon adoption of the interpretation, the
group considered whether ithas any uncertain tax positions, particularly
thoserelatingto transfer pricing. The company's and the subsidiaries'tax
filingsin differentjurisdictionsinclude deductions related to transfer pricing
and the taxation authorities may challenge those tax treatments. The group
determined, based onits tax compliance and transfer pricing study, thatitis
probable thatits tax treatments (including those for the subsidiaries) willbe
accepted by the taxation authorities. The interpretation did not have an
impact onthe consolidated financial statements of the group.



Keller Group plc Annual Reportand Accounts 2019

AmendmentstoIAS 19 ‘Employee benefits’

Theamendmentsto|AS 19 address the accountingwhena plan
amendment, curtailment or settlement occurs duringareporting period.
Theamendments specify that when such an event occurs during the annual
reporting period, an entity is required to determine the current service cost
for the remainder of the period after the planamendment, curtailment or
settlement. Thisis done, using the actuarial assumptions used toremeasure
the net defined benefit asset or liability reflecting the benefits offered under
the planandthe planassets after that event. An entityis also required to
determine the netinterest for the remainder of the period after the plan
amendment, curtailment or settlement using the net defined benefit liability
(asset) reflecting the benefits offered under the planand the plan assets
afterthat event, andthe discount rate used to remeasure that net defined
benefitasset orliability. The amendment did not have animpact onthe
consolidated financial statements of the group.

AmendmentstolAS 12 ‘Income Taxes’

'The amendments clarify that the income tax consequences of dividends
arelinked more directly to past transactions or events that generated
distributable profits than to distributions to owners. Therefore, an entity
recognises the income tax consequences of dividendsin profit or loss, other
comprehensiveincome (OCl) or equity according to whenit originally
recognised those past transactions or events.

Summary of significant accounting policies

Foreign currencies

The group's consolidated financial statements are presentedin pounds sterling,
whichisalso the parent company's functional currency. For each entity, the
group determines the functional currency anditemsincludedin the financial
statements of each entity are measured using that functional currency.

Transactions and balances

Transactionsinforeign currencies areinitially recorded by the group's
entities at their respective functional currency spot rates at the date the
transaction first qualifies for recognition.

Monetary assets andliabilities denominated inforeign currencies are
translated at the functional currency spot rates of exchange at the reporting
date. Differences arising on settlement or translation of monetaryitems are
recognisedin the consolidatedincome statement. Non-monetary items
thatare measuredin terms of historical costinaforeign currency are
translated using the exchange rates at the dates of the initial transactions.

Group companies

On consolidation, the assets and liabilities of foreign operations are
translatedinto pounds sterling at the rate of exchange prevailing at the
reporting date andtheirincome statements are translated at exchange
rates prevailing at the dates of the transactions. The exchange differences
arising ontranslation for consolidation are recognisedin other
comprehensive income. On disposal of a foreign operation, the component
of OClrelatingto that particular foreign operation s reclassified to profit
orloss.
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Any goodwillarising on the acquisition of a foreign operation and any fair
value adjustments to the carryingamounts of assets andliabilities arising on
the acquisition are treated as assets and liabilities of the foreign operation
andtranslated atthe averagerate.

The exchangerates usedinrespect of principal currencies are:

Averagerates 2019 2018
USdollar 1.28 1.33
Canadiandollar 1.70 173
euro 1.14 1.13
Singapore dollar 1.74 1.80
Australiandollar 1.84 1.79
Yearendrates 2019 2018
USdollar 1.33 1.27
Canadiandollar 1.72 1.74
euro 1.18 1.11
Singapore dollar 1.78 1.74
Australiandollar 1.89 1.80

Revenue from contracts with customers

The group's operations involve the provision of specialist geotechnical
engineering services. The majority of the group's revenue is derived from
construction contracts. Typically, the group's construction contracts
consist of one performance obligation, however, for certain contracts (for
example where contractsinvolve separate phases or products that are not
highly interrelated) multiple performance obligations exist. Where multiple
performance obligations exist, totalrevenueis allocated to performance
obligations based ontherelative standalone selling prices of each
performance obligation.

Foreach contract, revenueis the amount thatis expected to be received
from the customer. Where considerationis variable, thisis recognised only to
the extent thatitis highly probable that there willnot be a significant reversal.
The effect of contract modifications are recognised only when the group
considers thereis an enforceable right to consideration.

Revenue attributed to each performance obligationis recognised based on
either theinput or the output method, as appropriate:

« Inputmethod:revenueisrecognised onthe percentage of completion
with reference to cost. The percentage of completionis calculated based
onthe costsincurredto date as apercentage of the total costs expected
to satisfy the performance obligation. Estimates of revenues, costs or
extent of progress towards completion are revisedif circumstances
change. Anyresultingincreases or decreases in estimated revenues or
costsare reflectedin the percentage of completion calculationin the
periodinwhich the circumstances that give rise to the revision
becomeknown

« Outputmethod: revenueisrecognised on the direct measurement of
progress based onoutput, such as units of production relative to the total
number of contracted production units

Where the group becomes aware thataloss may arise onatotal contract,
andthatlossis probable, full provision for the lossis recognisedinthe
consolidated balance sheet.
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continued

2 Significant accounting policies continued

Revenue from contracts with customers continued
Incremental bid/tender costs and fulfilment costs are not materialto the
overallcontract and are expensedasincurred.

Any revenues recognisedin excess of billings are recognised as contract
assetswithin trade and other receivables. Any payments receivedin excess
of revenue recognisedare recognised as contract liabilities within trade and
otherpayables.

Revenue from the sale of goods and services

The group's revenue recognised from the sale of goods and services
primarily relates to certain parts of the North America business. These
contracts typically have a single performance obligation, or a series of
distinct performance obligations that are substantially the same. There are
typically two types of contract:

« Delivery of goods: revenue for such contractsis recognisedat a pointin
time, on delivery of the goods to the customer

« Delivery of goods with installation and/or post-delivery services:
revenue for these contractsisrecognised over time by reference to the
percentage of completion. The percentage of completionis calculated as
the costsincurredto date as a percentage of the total costs expected to
satisfy the contract, however, this results in most of the revenue being
recognised ondelivery of the goods to the customer as this forms the
majority of the cost to the group

Taxes

Currentincome tax

Currentincome taxassets and liabilities are measured at the amount
expectedtobe recovered from or paid to the taxation authorities. The tax
rates andtaxlaws usedto compute the amount are those that are enacted
or substantively enacted at the reporting date inthe countries where the
group operates and generates taxableincome. Currentincome taxrelating
toitemsrecogniseddirectly in equity isrecognised in equity and notinthe
consolidatedincome statement.

Deferred tax

Deferredtaxis provided using theliability method ontemporary differences
betweenthe tax bases of assets and liabilities, and their carryingamounts for
financial reporting purposes at the reporting date.

Deferredtaxisrecognised ontemporary differencesinline with IAS 12
'Income Taxes' Deferred tax assets are recognised whenitis considered
likely that they willbe utilised against future taxable profits.

Deferredtaxis calculated at the tax rates that are expectedto applyinthe
period when the liability is settled or the assetis realised. Deferredtaxis
charged or credited to theincome statement, except whenitrelates toitems
charged or credited directly to equity or to OCl, inwhich case the related
deferredtaxis also dealt within equity orin OCI.

The carryingamount of deferredtax assetsis reviewedat eachreporting
dateandreducedtothe extentthatitis nolonger probable that sufficient
taxable profit willbe available to allow all or part of the deferred tax asset to be
utilised. Unrecognised deferred tax assets are reassessed at eachreporting
dateandare recognisedto the extent that it has become probable that
future taxable profits will allow the deferred tax asset to be recovered.

Interestincome and expense
Allinterestincome and expenseis recognised in the income statementin the
periodinwhichitisincurred using the effective interest method.

Employee benefit costs
The group operates anumber of defined benefit pension arrangements, and
also makes payments into defined contribution schemes foremployees.

The liability inrespect of defined benefit schemesis the present value of the
defined benefit obligations at the balance sheet date, calculated using the
projected unit credit method, less the fair value of the schemes'assets. As
allowedby IAS 19, the group recognises the administration costs, current
service costandinterest on scheme netliabilities in the income statement,
and remeasurements of defined benefit plansin OClin fullinthe periodin
which they occur. Payments to defined contribution schemes are accounted
foronanaccruals basis.

Property, plant and equipment
Property, plantand equipment is stated at cost, net of accumulated
depreciationand accumulatedimpairmentlosses, if any.

Depreciation
Depreciationis not provided on freehold land.

Depreciationis provided to write off the cost less the estimated residual
value of property, plant and equipment using the straight-line method by
reference to their estimated usefullives as follows:

Buildings 50years
Plantand equipment 8to12years
Motor vehicles 4years
Computers 3years

Anitem of property, plant and equipment recognisedis derecognised upon
disposal(ie at the date the recipient obtains control) or when no future
economic benefits are expected fromits use or disposal. Any gain or loss
arising on derecognition of the asset (calculated as the difference between
the netdisposal proceeds and the carryingamount of the asset) isincluded
intheincome statementwhenthe assetis derecognised.

Theresidual values, useful lives and methods of depreciation of property,
plantand equipmentare reviewed at each financial year end and adjusted
where appropriate.

Leases (prior to 1 January 2019)

Leasesare classified as finance leases whenever the terms of the lease
transfer substantially all the risks and rewards of ownership to the lessee.
Allother leases are classified as operating leases.

Property, plantand equipment acquired under finance leases are capitalised
inthe balance sheet at the lower of fair value or present value of minimum
lease payments and depreciatedinaccordance with the group's accounting
policy. The capital element of the leasing commitmentisincludedas
obligations under finance leases. The rentals payable are apportioned
betweeninterest, whichis charged to the consolidatedincome statement,
and capital, which reduces the outstanding obligation. Amounts payable
under operatingleases are charged to operating costs on a straight-line
basis over the lease term.

Leases (from 1 January 2019)

The group assess at contractinception whetheracontractis, or contains a
lease. Thatis, if the contract conveys the right to control the use of an
identified asset for aperiod of time in exchange for consideration.
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Groupaslessee

The group applies a single recognition and measurement approach for all
leases, except for short-termleases and leases of low-value assets (less than
£3,000). The group recognises lease liabilities to make payments and
right-of-use assets representing the right to use the underlying assets.

Right-of-useasset

The group recognises right-of-use assets at the commencement date of
thelease (ie the date the underlying asset is available for use). Right-of-use
assetsare measured at cost, less any accumulated depreciation and
impairmentlosses, and adjusted for any remeasurement of lease liabilities.
The cost of right-of-use assetsincludes the amount of lease liabilities
recognised, initial direct costsincurred, andlease payments made at or
before the commencement date less any lease incentives received.
Right-of-use assets are depreciated on a straight-line basis over the shorter
ofthe lease termand estimated usefullives of the assets as follows:

Landandbuildings 5to15years
Plantand equipment 3to8years
Motor vehicles 3to5years

Theright-of-use assetis also subject to impairment. Right-of-use assets
are tested forimpairmentinaccordance with IAS 36 'Impairment of
Assets'. Thisreplaces the previous requirement to recognise a provision
for onerous lease contracts.

Lease liabilities

Atthe commencement date of thelease, the group recogniseslease
liabilities measured at the present value of lease payments to be made over
thelease term. The lease paymentsinclude fixed payments less any lease
incentives receivable, variable lease payments that depend onanindexora
rate, andamounts expected to be paid under residual value guarantees. The
lease payments alsoinclude the exercise price of a purchase option
reasonably certainto be exercised by the group and payments of penalties
forterminatingalease, if the lease termreflects the group exercising the
optiontoterminate. Variablelease payments that do not depend onanindex
oraratearerecognisedas expense inthe period on which the event or
conditionthat triggers the payment occurs.

In calculating the present value of lease payments, the group uses the
incremental borrowing rate at the lease commencement date, if the interest
rateimplicitin theleaseis notreadily determinable. The incremental
borrowingrate applied to each lease was determined by takinginto account
the risk-free rate of the country where the asset under leaseislocated
matchedtothe term of the lease and adjusted for factors such as the credit
risk profile of the lessor. Incremental borrowing rates applied to individual
leasesrange from 2.02%t0 27.70%.

After the commencement date, the amount of lease liabilities is increased
toreflect the addition of interest and reduced for the lease payments
made. Inaddition, the carryingamount of lease liabilities is remeasured if
thereis amodification, achangeinthe lease term, achangeinlease
payments (eg changes to future paymentsresulting fromachange inan
index or rate used to determine suchlease payments) orachangeinthe
assessment of an option to purchase the underlyingasset. The group's
lease liabilities are included ininterest-bearingloans and borrowings. Refer
tonote 25 for details.
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Short-termleases andleases oflow-value assets

The group applies the short-termlease recognition exemptiontoits
short-termleases of plant, machinery and vehicles (ie those leases that have
aleaseterm of 12 months or less from the commencement date and do not
contain apurchase option). It also applies the lease of low-value assets
recognition exemptiontoleases of office equipment that are considered of
low value (below £3,000). Lease payments on short-termleases and leases
of low-value assets are recognised as an expense on a straight-line basis
overtheleaseterm.

Business combinations

Business combinations are accounted for using the acquisitionmethod. The
cost ofanacquisitionis measured as the aggregate of the consideration
transferred, whichis measured at acquisition date fair value. Acquisition-
related costs are expensed as incurred and includedin administrative
expenses. When the group acquires a business, it assesses the financial
assetsandliabilities assumed for appropriate classification and designation
inaccordance with the contractual terms, economic circumstances and
pertinent conditions as at the acquisition date.

Goodwill

Goodwillisinitially measured at cost, being the excess of the aggregate of
the consideration transferred. Afterinitial recognition, goodwillis measured
at costless any accumulatedimpairmentlosses. Goodwillis reviewed for
impairmentannually and whenever thereis anindication that the goodwiill
may be impairedinaccordance with IAS 36, with any impairmentlosses being
recognisedimmediately inthe income statement. Goodwill arising prior to

1 January 1998 was takendirectly to equity inthe yearinwhichitarose. Such
goodwillhas not beenreinstated on the balance sheet. For the purpose of
impairment testing, goodwillacquiredin abusiness combinationis, fromthe
acquisitiondate, allocated to each of the group's cash-generating units
(CGUs) that are expectedto benefit from the combination, irrespective of
whether otherassets orliabilities of the acquiree are assigned to those units.

Where goodwillhas beenallocated toa CGU and part of the operation within
thatunitis disposed of, the goodwill associated with the disposed operation
isincludedinthe carryingamount of the operationwhen determining the
gainorlossondisposal. Goodwilldisposedin these circumstancesis
measured based on the relative values of the disposed operationand the
portion of the CGUretained.

Otherintangible assets

Intangible assets, other than goodwill, include purchasedlicences, software,
patents, customer relationships, customer contracts and trade names.
Otherintangiblesincludeinternally developed software. Intangible assets
are capitalised at cost and amortised on a straight-line basis over their useful
economic lives fromthe date that they are available for use and are stated at
costlessaccumulated amortisationandimpairmentlosses. The estimated
usefuleconomic lives are as follows:

Licenses 1to 14years
Software 3to7years
Patents 2to7years
Customer relationships 5to7years
Customer contracts 1to2years
Tradenames 5to7years
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2 Significant accounting policies continued

Impairment of assets excluding goodwill

The carryingvalues of property, plant and equipment are reviewed for
impairmentwhen events or changesin circumstancesindicate the carrying
value may be impaired. If any suchindications exists, the recoverable amount
ofthe assetis estimatedin order to determine the extent ofimpairmentloss.

Capitalworkinprogress

Capitalworkinprogressrepresents expenditure on property, plantand
equipmentinthe course of construction. Transfers are made to other property,
plantand equipment categories whenthe assets are available for use.

Inventories
Inventories are measured at the lower of cost and estimated net realisable
value with due allowance beingmade for obsolete or slow-movingitems.

Costcomprises direct materials and, where applicable, direct labour costs
andthose overheads that have beenincurredin bringing the inventories to
their presentlocation and condition.

Financialinstruments

Financialassets and financial liabilities are recognisedin the group's balance
sheet whenthe group becomes aparty to the contractual provisions of
theinstrument. The principal financial assets andliabilities of the group are
asfollows:

(a) Tradereceivables and trade payables

Tradereceivablesareinitially recorded at fair value and subsequently measured
atcostandreducedby allowances for estimatedirrecoverable amounts as
disclosedinthe revenue from contracts with customers'accounting policy.

Fortrade and otherreceivables and contract assets, the group applies a
simplified approachin calculating expected credit losses (ECLs). Therefore,
the group does not track changesin creditrisk, butinsteadrecognises aloss
allowance based onlifetime ECLs at each reportingdate. The group has
established a provision matrix thatis based onits historical creditloss
experience, adjusted for forward-looking factors specific to the debtors and
the economic environment.

Trade payables are notinterest bearing, areinitially recognised at fair value
andwhere applicable carried at amortised cost.

(b) Cash and cash equivalents

Cashand cashequivalentsinthe balance sheet comprise cash atbanks and
onhandand short-term deposits with a maturity of three months or less.
Forthe purpose of the consolidated statement of cash flows, cash and cash
equivalents consist of cash and short-term deposits, as defined above, net
of outstandingbank overdrafts as they are considered anintegral part of the
group's cash management. Bank overdrafts are included within financial
liabilitiesin current liabilities in the balance sheet.

(c) Bankand other borrowings

Interest-bearing bank and other borrowings are recorded at the fair value
ofthe proceeds received, net of directissue costs. Subsequent toinitial
recognition, borrowings are stated at amortised cost, where applicable.

Bank or other borrowings are derecognised when the obligation under the
liability is discharged, cancelled or expires. When an existing financial liability
isreplaced by another from the same lender on substantially different terms,
orthe terms of an existingliability are substantially modified, such an
exchange or modificationis treated as the derecognition of the original

liability and the recognition of a new liability. The difference inthe respective
carryingamountsis recognisedin the consolidated income statement.

Financialassets and financial liabilities are offset and the netamountis
reportedinthe consolidated statement of financial positionif thereis a
currently enforceable legalright to offset the recognised amounts and there
isanintentionto settle onanetbasis, torealise the assets and settle the
liabilities simultaneously.

(d) Derivative financialinstruments and hedge accounting

The group uses derivative financialinstruments to manage interest rate risk
andto hedge fluctuationsin foreign currenciesin accordance with its risk
management policy.In cases where these derivative instruments are
significant, hedge accountingis applied as described below. The group does
notuse derivative financialinstruments for speculative purposes.

Derivatives are initially recognisedin the balance sheet at fair value on the
date the derivative contractis enteredinto and are subsequently
remeasured at reporting periods to their fair values. Derivatives are carried
as financial assets when the fair value is positive and as financial liabilities
whenthe fairvalueis negative.

Changesinthe fair value of the effective portion of derivatives that are
designated and qualify as cash flow hedges are recognisedin OClwithinthe
statement of comprehensive income. Changesinthe fair value of the
ineffective portion of cash flow hedges are recognisedintheincome
statement. Amounts originally recognisedin OCl are transferred to the
income statement whenthe underlying transaction occurs or, ifthe
transactionresultsinanon-financial asset or liability, areincludedin theinitial
costofthatassetorliability.

Changesin the fair value of derivative financial instruments that do not
qualify for hedge accounting are recognisedin the income statement as
they arise.

Hedge accountingis discontinued when the hedginginstrument expires oris
sold, terminated, or exercised, or nolonger qualifies for hedge accounting. At
that time, any cumulative gain orloss onthe hedginginstrument recognisedin
OClisretainedin equity untilthe hedgedtransaction occurs. Ifahedged
transactionis nolonger expectedto occur, the net cumulative gainorloss
recognisedin OClis transferredto theincome statementinthe period.

Forthe purpose of hedge accounting, hedges are classified as:

« Cashflowhedgeswhenhedgingthe exposure or variability in cash flows
thatis either attributable to a particular risk associated with arecognised
assetorliability or a highly probable forecast transaction

« Fairvalue hedges when hedging the exposure to changesinthe fair value
of arecognised asset or liability

« Hedgesofanetinvestmentina foreign operation

Attheinception of ahedgerelationship, the group formally designates and
documents the hedge relationship to whichit wishes to apply hedge
accounting and the risk management objective and strategy for undertaking
the hedge. The documentationincludes identification of the hedging
instrument, the hedgeditem, the nature of the risk beinghedged and how
the group willassess whether the hedgingrelationship meets the hedge
effectiveness requirements (including the analysis of sources of hedge
ineffectiveness and howthe hedge ratiois determined). Ahedging
relationship qualifies for hedge accounting if it meets all of the following
effectivenessrequirements:
« Thereis'aneconomicrelationship’ betweenthe hedgeditemandthe
hedginginstrument
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« Theeffectof creditrisk does not 'dominate the value changes'that result
fromthat economicrelationship

« Thehedgeratio of the hedgingrelationship is the same as that resulting
from the quantity of the hedgeditemthat the group actually hedges and
the quantity of the hedginginstrument that the group actually uses to
hedge that quantity of hedgeditem

Provisions

Aprovisionisrecognisedin the balance sheet when the group has a present
legal or constructive obligationas aresult of a past eventand whereitis
probable that an outflow willbe required to settle the obligation.

Provisions forinsurance liabilities retained in the group's captive insurance
arrangements andlegal claims are recognised as the best estimate of the
expenditure required to settle the group's liability.

Financial guarantees

Where group companies enter into financial guarantee contracts to
guarantee theindebtedness or obligations of other companies within

the group, these are considered to be insurance arrangements, and are
accounted foras such. Inthisrespect, the guarantee contractis treated as a
contingent liability until such time as it becomes probable that the guarantor
willbe required to make a payment under the guarantee.

Share-based payments

The group operates a number of equity-settled executive and employee
share plans. For allgrants of share options and awards, the fair value at the
grantdateis calculated using appropriate option pricingmodels. The grant
date fairvalueisrecognised over the vesting period as an expense, with a
correspondingincreaseinretained earnings.

Segmentalreporting

The group comprises three geographical divisions which have only one
major product or service: specialist geotechnical services. North America;
Europe, Middle East and Africa; and Asia-Pacific continue to be managed as
separate geographical divisions. Thisis reflected inthe group's management
structure andinthe segmentinformation reviewed by the Chief Operating
Decision Maker.

Dividends

Interim dividends are recorded inthe group's consolidated financial
statements when paid. Final dividends are recordedinthe group's
consolidated financial statementsinthe period in which they receive
shareholder approval.

Non-underlyingitems

Non-underlyingitems are disclosed separately inthe financial statements
whereitis necessarytodo soto provide further understanding of the
financial performance of the group. They are items which are exceptional by
their size and/or are non-tradingin nature, including amortisation of acquired
intangibles and other non-tradingamounts, including those relating to
acquisitions.

Significant accounting judgements, estimates and assumptions

The preparation of the group's consolidated financial statementsin
conformity with IFRS requires management to make judgements, estimates
and assumptions that affect the application of policies, reported amounts of
assets andliabilities, revenue and expenses and the accompanying
disclosures, and the disclosure of contingent liabilities. The estimates are
based onhistorical experience and various other factors that are believed to
be reasonable under the circumstances, the results of which formthe basis
of making the judgements about carryingvalues of assets and liabilities that
are notreadily apparent from other sources. Uncertainty about these
assumptions and estimates could result in outcomes that require a material
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adjustment tothe carryingamount of assets or liabilities affectedin future
periods. Actual results may also differ from these estimates.

The estimates are reviewed on an ongoing basis. Revisions to accounting
estimates are recognisedinthe periodin whichthe estimateis revisedifthe
revision affects only that and prior periods, orin the period of the revision and
future periodsifthe revision affects both current and future periods.

Judgements

Inthe process of applying the group's accounting policies, management has
made the followingjudgements, which have the most significant effect on
the amountsrecognisedin the consolidated financial statements:

Constructioncontracts

The group's approachtokey estimates andjudgements relating to
construction contractsis set outinthe revenue recognition policy above.
Whenrevenueis recognised based on the output method, such as units of
production, thereis little judgementinvolvedin accounting for construction
contracts asthe amount of revenue that has not been certified/accepted by
theclientis typically smallandis usually based on volumes achieved at agreed
rates. Whenrevenueis recognised based onthe input (cost) method, the main
factors considered when making estimates andjudgements include the cost
of the work required to complete the contractin order to estimate the
percentage completion, and the outcome of claims raised against the group
by customers or third parties. The group performedaround 7,000 contracts
during 2019, atan average revenue of approximately £325,000 and a typical
range of between £25,000and £10minvalue. The majority of contracts were
completedinyear andtherefore there are no estimatesinvolvedinaccounting
forthese. For contracts that are not complete at year end, the group estimates
the costs to completein order to measure progress and therefore how much
revenue torecognise. The actual outcome of these contracts will differ from
the estimate at 31 December anditis reasonably possible that outcomes on
these contracts within the next year could be materially differentin
aggregate tothose estimated. Itis not possible to quantify the expected
impact of this, however the estimated costs to complete are management's
bestestimate at this pointin time and no individual estimate orjudgementis
expectedtohave a materially different outcome.

Atlastyear endit was noted that most significant judgementinaccounting
for construction contracts related to revenue recognised on alarge
long-term public contract where the group was negotiating an adjustment
duetoscopeincrease. Theamounthad notyet been agreed with the
customer and the timing of settlement was uncertain. The amount of
revenue recognised was less than the amount expected to be recovered
andrepresented an amount where management was confident it was
highly probable that a significant reversal of revenue would not occur. The
amounthas been agreed with the customer during 2019 with no material
difference to the revenue recognised.

Determining the lease term of contracts with renewal and termination
options

The group determines the lease termas the non-cancellable term of the
lease, together with any periods covered by an option to extend the lease if it
isreasonably certainto be exercised, or any periods covered by an option to
terminate the lease, if it is reasonably certain not to be exercised.

Thegrouphas severallease contracts thatinclude extension and termination
options. The group appliesjudgementinevaluatingwhether itis reasonably
certainwhether or not to exercise the optiontorenew or terminate the lease.
Thatis, it considers allrelevant factors that create an economicincentive for it
to exercise either the renewal or termination. After the commencement date,
the groupreassessesthelease termifthereis a significantevent orchangein
circumstances thatis withinits controland affectsits ability to exercise or not
to exercise the optionto renew or terminate.
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2 Significant accounting policies continued

Determining the lease term of contracts with renewal and termination
options continued

The group includes the renewal period as part of the lease term for some of
its leasedland and buildings and plant, machinery and equipment, due tothe
significance of these assets toits operations. The renewal periods for leases
of plantand machinery withlonger non-cancellable periods (ie 10to 15
years)are notincluded as part of the lease term as these are not reasonably
certain to be exercised. Furthermore, the periods covered by termination
optionsareincluded as part of the lease term only when they are reasonably
certainnot to be exercised.

Estimates and assumptions

The key assumptions concerning the future and other key sources of
estimationuncertainty at the reporting date, that have a significant risk of
causing amaterial adjustment to the carryingamounts of assets and
liabilities withinthe next financial year, are described below. The group based
its assumptions and estimates on parameters available when the
consolidated financial statements were prepared. Existing circumstances
and assumptions about future developments, however, may change due to
market changes or circumstances arising that are beyond the control of the
group. Such changes are reflectedin the assumptions when they occur.

Carrying value of goodwill

The group tests annually whether goodwill has suffered any impairmentin
accordance with the accounting policy set out above. Impairment exists
whenthe carrying value of an asset or cash-generating unit exceeds its
recoverable amount, whichis the higher of its fair value less costs of disposal
anditsvalueinuse. Thefair value less costs of disposal calculationis based
onavailable market data for transactions conducted at arm'slength, for
similar assets or observable market prices lessincremental costs of
disposing of the asset. The value-in-use calculationis based on a discounted
cash flow (DCF) model. The group estimates the recoverable amount based
onvalue-in-use calculations. The cashflows are derived from the budget
andforecasts for the next three years. The recoverable amount s sensitive
tothediscountrate used forthe DCF modelas wellas the expected future
cashin-flows and the growth rates assumed withinthe calculation.

3 Segmental analysis

Leases—estimating theincremental borrowingrate

The group cannot readily determine the interest rate implicitin the lease,
therefore, itusesitsincremental borrowing rate (IBR) to measure lease
liabilities. The IBRis the rate of interest that the group would have to pay over
asimilar term, and with a similar security, the funds necessary to obtainan
asset of asimilar value to the right-of-use assetin a similar economic
environment. The IBR therefore reflects what the group ‘would have to pay’,
whichrequires estimation when no observable rates are available (such as for
subsidiaries that do not enter into financing arrangements). The group
estimates the IBR using observable marketinputs. Theseinclude
governmentbondrates for countries where anassetunder leaseis located
andwithreference to the termofthelease. Specific estimates are also made
tothe IBRwhichreflects the credit risk profile of the group.

Taxes

Deferredtaxassets are recognised forunused tax losses to the extent thatit
is probable that future taxable profits will be available against which the
losses can be utilised. Significant management judgementis required to
determine the amount of deferred tax assets that can be recognised, based
uponthelikely timingand the level of future taxable profits, together with
future tax planning strategies. The group uses judgementinassessingthe
recoverability of deferred tax assets, for which the significant assumptionis
forecast taxable profits.

Provisions

The recognition of provisions for legal disputes is subject to a significant
degree of estimation. A provisionis made for loss contingencies whenitis
considered probable that an outflow willoccur and the amount of the loss
canbereliably estimated. In makingits estimates, management takes into
account the advice ofinternal and externallegal counseland actuaries.
Provisions are reviewed regularly and amounts updated where necessary to
reflect developmentsin the disputes. The ultimate liability may differ from
the amount provided depending on the outcome of court proceedings and
settlement negotiations orifinvestigations bring tolight new facts.

The groupis managed as three geographical divisions and has only one major product or service: specialist geotechnical engineering services.
Thisisreflectedinthe group's management structure andin the segmentinformation reviewed by the Chief Operating Decision Maker.

North America
Europe, Middle East and Africa
Asia-Pacific

Centralitems

Underlying
Non-underlyingitems (note 8)

2019 2018'
Operating Operating Operating
profit profit profit
Revenue IAS 17 basis IFRS 16 basis Revenue IAS 17 basis
£m £m £m £m £m
1,333.9 77.3 78.6 1,161.4 78.6
679.6 28.1 28.4 668.2 39.7
287.0 2.8 3.3 394.9 (18.0)
2,300.5 108.2 110.3 2,224.5 100.3
- (6.4) (6.5) - (3.7)
2,300.5 101.8 103.8 2,224.5 96.6
- (29.7) (29.7) - (71.6)
2,300.5 72.1 74.1 2,224.5 25.0
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2019
Depreciation®  Tangibleand*

Segment Segment Capital Capital and intangible
assets liabilities employed additions  amortisation assets
£m £m £m £m £m £m
North America 766.5 (262.9) 503.6 25.5 46.6 324.5
Europe, Middle East and Africa 382.8 (214.4) 168.4 27.3 32.1 185.4
Asia-Pacific 166.1 (83.0) 83.1 10.1 15.5 74.3
1,315.4 (560.3) 755.1 62.9 94.2 584.2
Centralitems? 109.7 (467.3) (357.6) - 0.4 1.1
1,425.1 (1,027.6) 397.5 62.9 94.6 585.3

2018'
Depreciation®  Tangibleand*
Segment Segment?® Capital® Capital and intangible
assets liabilities employed additions amortisation assets
£m £m £m £m £m £m
North America 692.8 (215.4) 477.4 25.8 29.1 312.6
Europe, Middle East and Africa 388.0 (229.6) 158.4 37.6 25.3 176.7
Asia-Pacific 211.2 (88.6) 122.6 22.2 16.5 85.7
1,292.0 (533.6) 758.4 85.6 70.9 575.0
Centralitems? 152.8 (484.7) (331.9) - - 0.4
1,444.8 (1,018.3) 426.5 85.6 70.9 575.4

The group has initially appliedIFRS 16 at 1 January 2019, which requires the recognition of right-of-use assets and lease liabilities for lease contracts that were
previously classified as operating leases. As aresult, the group recognised £87.3m of right-of-use assets and £88.1m of lease liabilities from those contracts
asat 1January 2019. Depreciationinrespect of the right-of-use assetsin the year ended 31 December 2019 was £25.6m. These balances areincludedin the
North America, Europe, Middle East and Africa and Asia-Pacific segments as at 31 December 2019.

Revenue analysed by country:

2019 2018

£m £m

United States 1,224.2 1,068.0
Australia 160.1 255.5
Germany 128.7 113.3
Canada 109.7 93.4
United Kingdom 66.5 65.4
Other 611.3 628.9

2,300.5 2,224.5

—

Thegroupadopted|FRS 16 'Leases'on 1 January 2019 using the modified retrospective method of adoption. Under this method, the standardis applied retrospectively with the cumulative effect of
initially applying the standard recognised at the date of adoption. Consequently, comparative information has not beenrestated.

Centralitemsinclude net debtand tax balances, which are managed at group.

Depreciationandamortisation excludes amortisation of acquiredintangible assets.

Tangible andintangible assets comprise goodwill, intangible assets and property plant and equipment.

Centralliabilities and capital employed presentedin the note do not agree to the published 2018 consolidate financial statements as aresult of re-presenting the comparative balance sheet as outlinedin
note 33 tothefinancial statements.

[SBF OV N}
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4 Revenue

Thegroup'srevenueis derived from contracts with customers. Inthe following table, revenue is disaggregated by primary geographical market, being the
group's operating segments (see note 3) and timing of revenue recognition:

Yearended 31 December2019 Year ended 31 December 2018

Revenue Revenue Revenue Revenue

r g don r gnisedon recognisedon  recognisedon

performance  performance performance performance

obligations obligations obligations obligations
satisfiedover satisfiedata Total satisfiedover satisfiedata Total
time pointintime revenue time pointintime revenue
£m £m £m £m £m £m
North America 1,200.1 133.8 1,333.9 1,061.1 100.3 1,161.4
Europe, Middle Eastand Africa 679.6 - 679.6 668.2 - 668.2
Asia-Pacific 287.0 = 287.0 394.9 - 394.9
2,166.7 133.8 2,300.5 2,124.2 100.3 2,224.5

The final contract value willnot always have been agreed at the year end. The contract value, and therefore revenue allocated to a performance obligation,
may change subsequent to the year end as variations and claims are agreed with the customer. The amount of revenue recognisedin 2019 from
performance obligations satisfiedin previous periodsis £6.6m (2018: £10.7m).

Thegroup's order book comprises the unexecuted elements of orders on contracts that have been awarded. Where a contract is subject to variations, only
secured variations are includedin the reported order book. As at 31 December 2019, the total order bookis £1,042.6m (2018: £958.1m).

The order book for contracts with atotal duration over one yearis £219.3m (2018: £185.4m). Revenue on these contractsis expected to be recognised as follows:

2019 2018

£m £m

Lessthanoneyear 159.8 143.2
Onetotwoyears 41.7 42.2
More thantwoyears 17.8 -
219.3 185.4

The following table provides information about receivables, contract assets and contract liabilities arising from contracts with customers:

2019 2018

£m £m

Tradereceivables 483.9 451.7
Contractassets 102.1 106.3
Contract liabilities (42.0) (41.4)

Retentions are recognised oninvoicing of the associated trade receivable. Includedin the trade receivables balanceis £112.5m (2018: £106.7m) inrespect of
these retentions. Ofthisamount, £80.1m (2018: £75.5m) are anticipated to be invoiced in one year with the remaining balance of £32.4m (2018: £31.2m)
anticipated to be invoicedin more than one year. Allcontract assets andliabilities are current.

Substantially all of the opening balance of contract assets has been billed during 2019 and revenue has beenrecognised against substantially all of the
opening contract liability.
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5 Acquisitions

2019 acquisitions

There were no material acquisitions by the group during 2019. Acquisition related costs in the year were £0.6m.

2018 acquisitions
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On29March 2018, the group acquired 100% of the issued share capital of Moretrench America Corporation, a geotechnical contracting company operating
predominantly along the East Coast of the US, for cash consideration of £64.7m. The fair value of the intangible assets acquired represented the fair value of
customer contracts at the date of acquisition, customer relationships and the trade name. Goodwill arising on acquisitions was attributable to the knowledge
and expertise of the assembled workforce, the expectation of future contracts and customer relationships and the operating synergies that arise from the
group's strengthened market position. All of the goodwillandintangible assets are expected to be deductible for tax purposes.

Netassetsacquired
Intangible assets

Property, plantand equipment
Cashandcashequivalents
Receivables

Otherassets

Loans andborrowings
Deferredtax

Other liabilities

Goodwill

Total consideration

Satisfied by
Initial cash consideration
Amount receivable from escrow

During 2019 £2.7mwas received from escrow.

Moretrench

Carrying Fairvalue
amount adjustment
£m £m

- 9.7
22.2 5.0
8.8 -
30.9 -
11.0 -
(9.1 -
0.3 -
(23.1) -
41.0 14.7

Fairvalue
£m

9.7
27.2
8.8
30.9
11.0
(9.1)
0.3
(23.1)

557
9.0

64.7

67.7
(3.0

64.7

On 13 June 2018, the group acquired 100% of the issued share capital of Sivenmark Maskintjanst AB, a sheet piling specialist based in Sweden, for cash

consideration of £2.1m. The purchase price was a premium of £0.8mto the fair value of the net assets acquired.

Forboth acquisitions the fair value of the total trade receivables was not materially different from the gross contractual amounts receivable andis expected
toberecoveredinfull.Inthe periodto 31 December 2018, the acquisitions contributed £96.3mto revenue and a net profit of £5.5m. Had the acquisitions
takenplace on 1 January 2018, total group revenue would have been £2,257.3m and underlying profit for the period would have been £58.9m.
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6 Operating costs
2019 2018
IAS 17 IFRS 16 Statutory IAS 17
basis! impact! basis basis'
Note £m £m £m £m
Raw materials and consumables 699.0 - 699.0 665.3
Staff costs 7 598.2 - 598.2 570.8
Other operatingcharges 657.6 0.1 657.7 642.6
Amortisation ofintangible assets 14 0.6 - 0.6 1.2
Operatinglease and short-term rental expense™:
Landandbuildings 17.3 (13.3) 4.0 14.1
Plant, machinery and vehicles 158.3 (14.4) 143.9 165.8
Depreciation:
Right-of-use assets - 25.6 25.6 -
Owned property, plant and equipment 15a 68.0 - 68.0 69.1
Property, plant and equipment held under finance leases’ 15b 0.4 - 0.4 0.6
Underlying operating costs 2,199.4 (2.0) 2,197.4 2,129.5
Non-underlyingitems 8 28.7 - 28.7 64.2
2,228.1 (2.0) 2,226.1 2,193.7
Other operating chargesinclude:
Redundancy and other reorganisation costs 1.9 - 1.9 1.8
Feespayable to the company's auditor for the audit of the company's Annual Report
and Accounts 0.5 - 0.5 0.3
Feespayable to the company's auditor for other services:
The audit of the company's subsidiaries, pursuant tolegislation 1.5 - 1.5 1.4
Otherassurance services 0.1 - 0.1 -

1 ThegroupadoptedIFRS 16'Leases'on 1 January 2019 using the modified retrospective method of adoption. Under this method, the standardis applied retrospectively with the cumulative effect of
initially applying the standardrecognised at the date of adoption. As such, comparative information has not beenrestated.

7 Employees

The aggregate staff costs of the group were:

2019 2018

£m £m

Wages and salaries 518.1 493.2
Social security costs 66.2 61.7
Other pension costs 13.1 14.5
Share-based payments 0.8 1.4
598.2 570.8

These costsinclude Directors' remuneration. The remuneration of the Executive Directors is disclosed in the Directors' remunerationreport on pages 72 to
86.Fees payable to Non-executive Directors totalled £0.5m (2018: £0.4m).

The average number of staff, including Directors, employed by the group during the year was:

2019 2018

Number Number

North America 4,424 4134
Europe, Middle East and Africa 4,535 4,451
Asia-Pacific 1,533 1,969

10,492 10,554
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8 Non-underlyingitems

Non-underlyingitemsinclude items which are exceptional by their size and/or are non-tradingin nature and comprise the following:

2019 2018

£m £m
Goodwillimpairment 20.2 30.1
Impairment ofintangible assets - 1.2
Exceptionalrestructuring costs 7.2 30.1
Contingent consideration: additionalamounts provided - 0.4
Acquisition costs 1.3 1.1
Guaranteed Minimum Pension equalisation - 1.3
Non-underlyingitemsin operating costs 28.7 64.2
Amortisation of acquiredintangible assets 4.3 7.9
Exceptional contract dispute (3.3) -
Contingent consideration: provisionreleased = (0.5)
Non-underlyingitemsin other operatingincome (3.3) (0.5)
Totalnon-underlyingitemsin operating profit 29.7 71.6
Non-underlying finance costs = 0.5
Totalnon-underlyingitems before taxation 29.7 72.1

The goodwillimpairment relates to Canada, due to adownward revision to the medium-term forecast, forward projections did not fully support the carrying
value of the goodwill.

Inthe secondhalf of 2018 the group announced a group-wide restructuring programme that affected the ASEAN and Waterway business units in Asia-Pacific
and the Braziland Franki Africa business unitsin Europe, Middle East and Africaresultingin a full year restructuring charge of £30.1m, relating to asset write-
downs, redundancy costs and other reorganisational charges as well as £30.1mimpairment of goodwilland £1.2mimpairment of otherintangibles assets.

Restructuring costs charged during 2019 are inrespect of a second phase of restructuringlaunchedin the yearinboth Waterway, resultingin the business
running down to eventual closure, andin Franki Africa. Arestructuring charge of £7.7mwas recordedin Waterway. This was offset by a restructuring provision
releasein ASEANInthe year resultinginanetrestructuring charge inthe Asia-Pacific Division of £4.8m. A further restructuring charge of £2.4mhasbeen
recorded in Franki Africarelating to redundancy costs and other reorganisational changes.

Acquisition costsin the year relate to professional fees associated with the wind-up of an employee share ownership plan at Moretrench, following acquisition
inMarch 2018. The previous year's acquisition costs relate to the Moretrench acquisition.

In 2018 a cost was recognisedin relation to the Guaranteed Minimum Pension equalisation requirement, in respect of the UK defined benefit pension
scheme. Further details are set outin note 31.

Amortisation of acquiredintangible assets primarily relate to the Moretrench, Austral and Sivenmark acquisitions. The prior period charge alsoincluded
amortisationinrelationto Keller Canada, Bencor and Franki Africa acquired intangibles which were fully amortised orimpaired at 31 December 2018.

Duringthe year £3.3m of proceeds were received on final settlement of a contributory claim relating to an exceptional contract dispute, firstreportedin 2014.

9 Financeincome
2019 2018
£m £m
Bankand otherinterest receivable 0.6 0.6
Otherfinanceincome 0.2 -

0.8 0.6
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10 Finance costs

Interest payable onbankloans and overdrafts
Interest payable on otherloans

Net pensioninterest cost

Other finance costs

Interest payable onfinance leases

Underlying finance costs (IAS 17 basis)
Interestonlease liabilities
Underlying finance costs (IFRS 16 basis)

Non-underlying finance costs (note 8)

11 Taxation

Current taxexpense
Currentyear
Prioryears

Total current tax

Deferred tax expense
Currentyear
Prioryears

Total deferredtax

2019

11.1
3.8
0.5
3.6

19.0
4.3
23.3

23.3

2019

25.6
(0.9)

24.7

7.4
(2.2)

5.2
29.9

2018
£m

8.9
4.2
0.5
3.0
0.1

16.7

16.7
0.5
17.2

2018
£m

24.1
(4.5)

19.6

35
(0.9)

2.6
22.2

UK corporationtaxis calculated at 19% (2018: 19%) of the estimated assessable profit for the year. Taxation for otherjurisdictions s calculated at the rates

prevailingin therespectivejurisdictions.

The effective tax rate can bereconciled to the UK corporation tax rate of 19% (2018: 19%) as follows:

Underlying
£m
Profit before tax 81.3
UK corporationtax charge/(credit) at 19% (2018: 19%) 15.4
Tax chargedatrates other than 19% (2018: 19%) 1.4
Taxlosses and other deductible temporary differences notrecognised 8.5
Utilisation of tax losses and other deductible temporary differences
previously unrecognised (2.4)
Permanentdifferences 1.3
Adjustments to tax chargeinrespect of previous periods (3.1)
Other 1.3
Tax charge/(credit) 22.4
Effective taxrate 27.6%

2019

Non-
underlying
items
(note8)
£m

(29.7)

(5.6)
(1.8)
14.7

0.2

7.5
(25.3)%

Statutory
£m

51.6

9.8
(0.4)
23.2

(2.4)
1.5
(3.1)
1.3

29.9
57.9%

Underlying
£m

80.5

15.3
4.2
5.0

(1.2)
4.6
(5.4)

22.5
28.0%

2018

Non-
underlying
items
(note 8)
£m

(72.1)

(13.7)
(0.6)
12.4

Statutory
£m

8.4

1.6
3.6
17.4

(1.2)
6.2
(5.4)

22.2
264.3%
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Asaconsequence of the restructuring of the Australian business, the group has reviewed the recoverability of the deferred tax assets previously recognised
for Australiantaxlosses and other temporary deductible differences. On account of the additional risk of non-recovery, the tax charge on non-underlying
itemsincludes a valuation allowance of £8.5m made against the full value of the assets previously recognised.

Thegroupis subject totaxationin over forty countries worldwide and the risk of changesin taxlegislation and interpretation from tax authorities inthe
jurisdictionsinwhichit operates. The assessment of uncertain positions is subjective and subject to management's best judgement. Where tax positions are
uncertain, provisionis made where necessary based oninterpretation of legislation, management experience and appropriate professional advice. We do
notexpect the outcome of these estimates to be materially different fromthe position taken.

The financing of group companies includes some activities which are subject to exemptions under the UK's Controlled Foreign Company regime. On 2 April
2019, the European Commission announced that the UK's exemption rules are only partially justified and the UK tax authorities are required to recover tax
which may constitute State aid. The group is monitoring developments and has made an applicationto the EU General Court to overturn the ruling. No
provision has been made for any additional tax that might become payable due to the significant uncertainty involved in quantifyingany amounts that might
eventually be payable. The cumulative benefits recognised from the Controlled Foreign Company finance exemption are approximately £4.0m.

Thefollowing are the major deferred taxliabilities and assets recognised by the group and movements thereon during the current and prior reporting periods:

Other
Unused Accelerated Retirement employee Other
tax capital benefit related Bad temporary
losses allowances obligations liabilities debts differences Total
£m £m £m £m £m £m £m
At 1January 2018 (27.8) 37.2 (3.1) (10.4) (2.6) 129 6.2
Charge/(credit) to the income statement 2.0 1.4 (0.2) 2.6 (1.3) (1.9) 2.6
Charge to other comprehensive income - - 0.1 - - - 0.1
Acquired with subsidiary - - - (0.1) (0.2) - (0.3)
Exchange differences 0.5 1.8 - (0.3) (0.2) 0.6 2.4
Otherreallocations/transfers 6.8 - - - - (6.8) -
At 31 December 2018 and 1 January 2019 (18.5) 40.4 (3.2) (8.2) (4.3) 4.8 11.0
Reclassify 2018 current taxassets - - - - - (1.4) (1.4)
At 31 December 2018 and 1 January 2019 restated (18.5) 40.4 (3.2) (8.2) (4.3) 3.4 9.6
Charge/(credit) to the income statement 35 (2.7) 0.3 0.4 (0.6) 4.3 5.2
Creditto other comprehensive income = = (0.6) = = = (0.6)
Exchange differences 0.4 (1.6) 0.1 0.3 0.2 (0.8) (1.4)
Otherreallocations/transfers = (0.3) 0.8 1.6 = (2.1) -
At31December2019 (14.6) 35.8 (2.6) (5.9) (4.7) 4.8 12.8

Deferredtaxassetsinclude amounts of £13.3m (2018: £24.3m) where recoveryis based onforecasts of future taxable profits that are expected to be available
to offset thereversal of the associated temporary differences. The deferred tax assets arise predominantly in Canada (£5.7m), UK (£2.9m), France (£1.9m)
and Australia (E1.9m). Canadian tax rules currently allow tax losses to be carried forward up to twenty years, and UK, French and Australian tax rules currently
allow tax losses to be carried forwardindefinitely. We have assessed the recovery of deferred tax assets by reviewing the likely timing and level of future
taxable profits.

Thefollowingis the analysis of the deferred tax balances:

2019 2018
£m £m

Deferredtax liabilities 26.1 379
Deferredtaxassets (13.3) (26.9)
12.8 11.0

Atthe balance sheet date, the group had unused taxlosses of £142.3m (2018: £115.2m), mainly arisingin Canada, Australia, Malaysia and the UK, available for
offsetagainst future profits, onwhich no deferred tax asset has been recognised. Of these losses, £78.2m (2018: £53.5m) may be carried forward indefinitely.

Atthe balance sheet date the aggregate of other deductible temporary differences for which no deferred tax asset has been recognised was £29.7m
(2018:£2.3m).



120 Keller Group plc Annual Report and Accounts 2019

Notes to the consolidated financial statements
continued

11 Taxation continued

Atthebalance sheet date the aggregate of temporary differences associated with investments in subsidiaries, branches andjoint ventures for which no
deferred taxliability has beenrecognisedis £58.4m (2018: £54.5m). The unprovided deferred tax liability in respect of these timing differencesis £2.0m
(2018: £2.0m).

12 Dividends payable to equity holders of the parent

Ordinary dividends on equity shares:

2019 2018
£m £m

Amounts recognised as distributions to equity holdersin the year:
Final dividend for the year ended 31 December 2018 of 23.9p (2017: 24.5p) per share 17.2 17.6
Interim dividend for the year ended 31 December 2019 of 12.6p (2018: 12.0p) per share 9.1 8.7
26.3 26.3

The Board hasrecommended a final dividend for the year ended 31 December 2019 of £19.7m, representing 27.4p (2018: 23.9p) per share. The proposed
dividendis subject to approval by shareholders at the AGM on 21 May 2020 and has not beenincluded as aliability in these financial statements.

13 Earnings per share

Basic earnings per shareis calculated by dividing the profit for the year attributable to ordinary equity holders of the parent by the weighted average number
of ordinary shares outstanding during the year.

Whenthe group makes a profit, diluted earnings per share equals the profit attributable to equity holders of the parent divided by the weighted average
diluted number of shares. When the group makes aloss, diluted earnings per share equals the loss attributable to the equity holders of the parent divided by

the basic average number of shares. This ensures that earnings per share onlossesis shown in fulland not diluted by unexercised share awards.

Basic and diluted earnings per share are calculated as follows:

Underlying earnings attributable to the equity Earnings attributable to the equity

holders of the parent holders of the parent
2019 2019 2018 2019 2018
IAS 17 IFRS 16 IAS 17 IFRS 16 IAS 17

basis basis basis basis basis
Basicand diluted earnings (Em) 60.2 58.6 57.0 21.4 (14.8)
Weighted average number of ordinary shares (m)*
Basic number of ordinary shares outstanding 72.1 72.1 72.0 72.1 72.0
Effect of dilution from:
Share options and awards - - 0.1 - 0.1
Diluted number of ordinary shares outstanding 72.1 72.1 72.1 72.1 72.1
Earnings per share
Basic earnings/(loss) per share (p) 83.5 81.3 79.2 29.7 (20.6)
Diluted earnings/(loss) per share (p) 83.5 81.3 79.1 29.7 (20.6)

1 Theweightedaverage number of shares takesinto account the weighted average effect of changesintreasury shares duringthe year.
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14 Goodwilland intangible assets

Cost

At 1January 2018
Additions

Acquired with subsidiaries
Exchange differences

At 31 December 2018 and 1 January 2019
Additions
Exchange differences

At31December2019

Accumulated amortisationand impairment
At 1January 2018

Impairment charge for the year

Amortisation charge for the year

Exchange differences

At 31 December 2018 and 1 January 2019
Impairment charge for the year
Amortisation charge for the year
Exchange differences

At31December2019

Carryingamount

At 1 January 2018

At 31 December 2018 and 1 January 2019
At31December2019

Goodwill
£m

222.5

159.0
140.9
116.8

Financial statements 121
Arisingon

acquisition Other Total
£m £m £m
50.9 22.4 295.8
- 0.5 0.5
10.4 - 20.2
(1.2) 0.9 2.4
60.1 23.8 318.9
= 0.7 0.7
(1.1) (1.1) (8.6)
59.0 23.4 311.0
40.8 20.6 124.9
1.2 - 31.3
7.9 1.2 9.1
(1.21) 0.8 0.2
48.8 22.6 165.5
= = 20.2
4.3 0.6 4.9
(0.7) (1.2) (4.3)
52.4 22.1 186.3
10.1 1.8 170.9
11.3 1.2 153.4
6.6 1.3 124.7

Intangible assets arising on acquisition represent customer relationships, customer contracts at the date of acquisition, patents and trade names. Other

intangibles representsinternally developed software.

In 2019, forimpairment testing purposes goodwillhas been allocated to nine separate CGUs. The carryingamount of goodwill allocated to the five CGUs with
thelargest goodwillbalances s significantin comparison to the total carryingamount of goodwilland comprises 94% of the total. Therelevant CGUs and the
carryingamount of the goodwillallocated to each are as set out below, together with the pre-tax discount rate and medium-term growth rate usedin their

value-in-use calculations:

Carrying

value

CGU Geographicalsegment £m
Keller US North America 44.7
Suncoast North America 32.3
Keller Canada North America 13.0
Keller Limited Europe, Middle East and Africa 12.1
Austral Asia-Pacific 7.2
Other Various 7.5
116.8

2019

Pre-tax
discountrate
%

13.6
13.7
14.6
12.2
13.1
various

Forecast
growthrate
%

2.0
2.0
2.0
3.0
3.0
various

Carrying
value
£m

479
339
32.6
12.1
7.5
6.9

140.9

2018

Pre-tax
discountrate
%

11.4
10.8
11.4
9.9
12.8
various

Forecast
growthrate
%

2.0
2.0
2.0
2.0
2.0
various

Keller USis presented as anew CGU, reflecting the combination of the previously individual CGUs that now comprise 'Keller' following the North American
reorganisation. As the businessis now operated as one unit from 1 January 2020, all projections are based on the combined businesses As a consequence of

this reorganisation, the goodwill from the previously defined CGUs has been combined.
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14 Goodwill and intangible assets continued

Therecoverable amount of the goodwill allocated to each CGU has been calculated on avalue-in-use basis. The calculations all use cash flow projections
basedonfinancial budgets and forecasts approved by management and cover athree-year period.

The group's businesses operatein cyclical markets, some of which are expected to continue to face uncertain conditionsin future years. The mostimportant
factorsinthe value-in-use calculations are the forecast revenues and operating margins during the forecast period and the discount rates applied to future
cashflows. The key assumptions underlying the cash flow forecasts are revenue and operating margins assumed throughout the forecast period. The
discountrates usedin the value-in-use calculations are based on the weighted average cost of capital of companies comparable to the relevant CGUs,
adjusted as necessary toreflect therisk associated with the asset being tested.

Management considers allthe forecast revenues, margins and profits to be reasonably achievable given recent performance and the historic trading results
oftherelevant CGUs. Cash flows beyond 2022 have been extrapolated using the forecast growthrates above and do not exceed the long-term average
growthrates for the marketsinwhichthe relevant CGUs operate.

The goodwillinthe Keller Canada CGU was impaired during 2019 by £20.2m. For the remaining CGUs management believes that any reasonably possible
changeinthe key assumptions onwhich the recoverable amounts of the CGUs are based would not cause any of their carryingamounts to exceed their
recoverable amounts. Anumber of sensitivities were run on the projections to identify the changes required in the key assumptions that would give rise to an
impairment, These are:

Increasein Reductionin Reductionin

discount future growth finalyear cash

rate rate flow

CGU Geographicalsegment % % %

KellerUs North America 19.7 28.7 80.9

Suncoast North America 72.6 198.7 105.3

Keller Limited Europe, Middle Eastand Africa 2.5 2.2 13.8

Austral Asia-Pacific 4.1 4.1 32.0

15 Property, plant and equipment

Property, plantand equipment comprises owned and leased assets.

2019 2018

Note £m £m

Property, plantand equipment—owned 15a 386.6 422.0

Right-of-use assets —leased" 15b 74.0 -

At31December2019 460.6 422.0

1 ThegroupadoptedIFRS 16'Leases'on 1 January 2019 using the modified retrospective method of adoption. Under this method, the standardis applied retrospectively with the cumulative effect of
initially applying the standard recognised at the date of adoption. Consequently, comparative informationhas not beenrestated.
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15 a) Property, plant; and equipment—owned assets

Cost

At 1January 2018
Additions

Disposals
Transferstoheldforsale
Acquired with subsidiaries
Reclassification
Exchange differences

At 31 December 2018 and 1 January 2019
Additions

Disposals

Reclassification

Exchange differences

At31December2019

Accumulated depreciation
At 1January 2018

Charge forthe year
Disposals

Transfers toheldfor sale
Impairments

Exchange differences

At 31 December 2018 and 1 January 2019
Charge forthe year

Disposals

Exchange differences

At31December2019

Carryingamount

AtJanuary 2018

At 31 December 2018 and 1 January 2019
At31December2019

Landand
buildings
£m

58.2

40.7
51.3
49.8

Financial statements

Plant,
machinery
andvehicles
£m

857.9
78.0

(24.3)

(30.7)
17.6
3.2
18.0

919.7
56.9
(58.0)

2.1
(38.4)

882.3

508.9
67.0
(19.8)
(25.5)
16.2
12.0

558.8

66.5
(45.0)
(25.2)

555.1

349.0
360.9
327.2

Capitalwork
inprogress
£m

9.5
3.6
(0.1)

(3.2)

9.8
2.2

(2.1)
(0.3)

9.6

9.5
9.8
9.6

123

Total

925.6
85.1
(27.0)
(30.7)
28.2

20.0

1,001.2
62.2
(58.7)

(42.1)
962.6

526.4
69.7
(20.2)
(25.5)
16.2
12.6

579.2
68.4
(45.6)

(26.0)

576.0

399.2
422.0
386.6

The group had contractual commitments for the acquisition of property, plantand equipment of £5.0m (2018: £1.9m) at the balance sheet date. These
amounts were notincludedin the balance sheet at the year end. The carryingamount of plant, machinery and vehicles held under finance leases was £1.7m

(2018: £2.1m).
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15 Property, plant and equipment continued

15b) Right-of-use assets —leased assets

The group has lease contracts for various items of land and buildings, plant, machinery and vehicles usedinits operations. Leases of land and buildings
generally have lease terms between five and fifteenyears, while plant, machinery and vehicles generally have lease terms between three and eight years. The
group's obligations underits leases are secured by the lessor's title to the lease assets. Generally, the groupis restricted from assigning and subleasing its
leasedassets. There are severallease contracts thatinclude extension and termination options.

The group has certainleases of machinery with lease terms of twelve months or less and leases of office equipment with low value. The group applies the
'short-termlease’and 'lease of low-value assets' recognition exemptions for these leases.

Setoutbelow are the carryingamounts of the right-of-use assets recognised and the movements during the year:

Plant,
Landand machinery

buildings andvehicles Total

£m £m £m

At1January 2019 63.1 24.2 87.3
Additions 6.1 16.8 22.9
Depreciation expense (13.7) (11.9) (25.6)
Disposals and contract modifications (5.8) (1.3) (7.1)
Foreign exchange movements (2.3) (1.2) (3.5)
At31December2019 47.4 26.6 74.0

16 Investmentsiin joint ventures

£m

At 1January 2019 4.6
Share of post-taxresults 0.7
Dividends received (1.1)
Exchange differences (0.4)
At31December2019 3.8
£m

At 1January 2018 3.7
Share of post-taxresults 1.6
Dividends received (0.9)
Exchange differences 0.2
At 31 December 2018 4.6

Thegroup'sinvestmentinjoint ventures relates to a 50% interestin KFS Finland Oy, an entity incorporatedin Finland.
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Aggregate amountsrelating tojoint ventures:

Revenue
Operatingcosts

Operating profit
Finance costs

Profit before taxation
Taxation

Share of post-taxresults

Non-currentassets
Currentassets
Currentliabilities
Non-currentliabilities

Share of netassets

17 Other non-current assets

Fair value of derivative financialinstruments

Otherassets

Financial statements

2019
£m

16.7
(15.9)

0.8

0.8
(0.1)

0.7

2019
£m

4.2
4.1
(2.9)
(1.6)

3.8

2019
£m

3.4
18.9

22.3

125

2018
£m

18.1
(15.9)

2018

2018
£m

0.4
21.1

21.5

Otherassetsincludes £17.1m (2018: £17.6m) of assets held at fair value in connection with a non-qualifying deferred compensation plan (NQ) available to US
employees, whereby an element of senior management bonuses are deferred over a period of four years. Participants select deemedinvestment funds
which are substantially offset by mutual funds held on trust by the company. During the year proceeds from the sale of other non-current assets were £4.6m

(2018: £3.5m); thisincludes £3.2m from the sale of NQrelated investments.

18Inventories

Raw materials and consumables

Workinprogress
Finished goods

During 2019, £2.1m, (2018: £1.2m) of inventory write-downs were recognised as an expense.

2019

53.0
0.7
16.9

70.6

2018

57.3
0.8
22.2

80.3
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19 Trade and otherreceivables

2019 2018
£m £m
Tradereceivables 483.9 451.7
Contractassets 102.1 106.3
Otherreceivables 26.6 29.3
Prepayments 14.1 18.4
Assets held for sale - 52
626.7 610.9
Trade receivables are shownnet of anallowance for expected credit losses.
The movementin the provision for bad and doubtful debts (including expected credit losses) is as follows:
2019 2018
£m £m
At 1January 44.5 35.6
Usedduringthe year (8.6) (8.2)
Additional provisions 17.4 23.2
Unused amountsreversed (13.3) (7.8)
Acquired with subsidiary - 0.6
Exchange differences (1.9) 1.1
At31December 38.1 44.5
Setoutbelowisinformation about the credit risk exposure onthe group's trade receivables, detailing past due but notimpaired:
2019 2018
£m £m
Overduebyless than 30 days 91.7 84.5
Overdue by between 31and90days 45.2 39.9
Overdue by more than 90 days 43.7 46.1
180.6 170.5
20 Cash and cash equivalents
2019 2018
£m £m
Bankbalances 95.0 106.4
Short-termdeposits 3.9 4.1
Cash and cash equivalentsinthe balance sheet 98.9 110.5
Bank overdrafts (11.4) (6.8)

Cash and cash equivalentsinthe cash flow statement 87.5 103.7
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21 Trade and other payables

Trade payables

Other taxes and social security payable
Otherpayables

Contract liabilities

Accruals

Fair value of derivative financialinstruments

Financial statements

2019
£m

291.5
15.8
92.6
42.0
44.9

486.8

127

2018"
£m

262.8
12.6
106.4
41.4
42.5
0.1

465.8

1 Otherpayables presentedinthenote do notagree to the published 2018 consolidated financial statements as aresult of re-presenting the comparative balance sheet inrespect of the reclassification of

insurance provisions as outlinedinnote 33 to the financial statements

Otherpayablesinclude contractrelated payables of £39.7m (2018: £45.5m).

22 Provisions

At 31 December 2018’

Charge forthe year

Usedduringthe year

Unusedamountsreversed

Unwinding of discount and changesindiscountrate
Exchange differences

At 31 December2019

To be settled within one year
Tobe settled after oneyear

At 31 December2019

Employee
provisions
£m

12.4
5.0
(3.2)
(1.4)

(0.7)
12.1

2.7
9.4

121

Restructuring
provisions

£m

4.2

2.2
(1.6)
(1.3)

(0.1)
3.4

3.4

3.4

Contract
provisions
£m

18.8
39
(1.4)
(2.8)
01

18.6

0.2
18.4

18.6

Other
provisions
£m

17.4
8.4
(1.7)
(0.2)

(0.3)
23.6

11.4
12.2

23.6

Total
£m

52.8
19.5
(7.9)
(5.7)

0.1
(1.1)

57.7

17.7
40.0

57.7

1 Provisions presentedinthe note donotagree to the published 2018 consolidated financial statements as aresult of re-presenting the comparative balance sheetinrespect of contract liabilitiesinthe
group's captive arrangement and the reclassification ofinsurance provisions as outlined in note 33 to the financial statements

Employee provisions

Employee provisionsinclude long service obligations to employees and a workers' compensation scheme inNorth America.

Restructuring provisions

Restructuring provisionsinclude redundancy costs and other reorganisation charges in markets experiencing significantly depressed trading conditions as

detailedfurtherinnote 8.

Contract provisions

Contract provisions reflect contractual claims against the group that are retained withinthe group's captive insurer. Claims provisions are based on

assumptions regarding past claims experience and on assessments by anindependent actuary and are intended to provide a best estimate of the most likely

orexpected outcome.

Other provisions

Otherprovisions are inrespect of legal, dilapidation and other disputes.
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23 Other non-current liabilities

2019 2018

£m £m

Fair value of derivative financialinstruments - 0.3
Otherliabilities 19.5 18.3
19.5 18.6

Other liabilities include contingent consideration of £2.4m (2018: £2.4m) and £16.4m (2018: £15.9m) payable to US employees under anon-qualifying
deferred compensation plan whereby an element of senior management bonuses are deferred over a period of four years. Participants select deemed
investment funds which are substantially offset by mutual funds held on trust by the company.

24 Financialinstruments

Exposure to credit, interestrate and currency risks arise in the normal course of the group's business and have beenidentified as risks for the group.
Derivative financialinstruments are used to hedge exposure to fluctuations in foreign exchange andinterest rates.

The group does not trade infinancialinstruments nor does it engage in speculative derivative transactions.

Currencyrisk

The group faces currency risk principally onits net assets, most of which are in currencies other than sterling. The group aims to reduce the impact that
retranslation of these net assets might have on the consolidated balance sheet, by matching the currency of its borrowings, where possible, with the
currency of its assets. The majority of the group’s borrowings are heldin sterling, US dollars, Canadian dollars, euros, Australian dollars, Singapore dollars,
Emiratidirham and South Africanrand.

The group managesits currency flows to minimise transaction exchange risk. Forward contracts and other derivative financialinstruments are used to
hedge significant individual transactions. The majority of such currency flows within the group relate to repatriation of profits, intra-group loan repayments
and any foreign currency cash flows associated with acquisitions. The group's treasury risk managementis performed at the group's head office.

Asat 31 December 2019, the fair value of foreign exchange forward contracts outstanding was nil (2018: £0.1m) and included in current liabilities.

Interestraterisk
Interest rate riskis managed by a mix of fixed and floating rate borrowings dependent upon the purpose and term of the financing.

Asat 31 December 2019, approximately 97% of the group's third party borrowings were at floating interest rates.

Hedging currencyrisk andinterest raterisk

The group hedges currency risk andinterest rate risk. Where hedging instruments are used to hedge significantindividual transactions, the group ensures
thatthe critical terms, including dates, currencies, nominalamounts, interest rates and lengths of interest periods are matched. The group uses both
qualitative and quantitative methods to confirmthis and to assess the effectiveness of the hedge.

For currency hedging, the main source of hedge ineffectivenessis the relative movement of the forward points of the different currencies.
Forinterestrate hedging, the main sources of hedge ineffectivenessinclude changesin the LIBOR rate and the movementin discount factors.

Creditrisk
Thegroup's principal financial assets are trade and other receivables, bank and cash balances and a limited number ofinvestments and derivatives held to
hedge certain group exposures. These represent the group's maximum exposure to credit risk in relation to financial assets.

The group has procedures to manage counterparty riskand the assessment of customer credit riskis embeddedinthe contract tendering processes. The
counterparty risk onbank and cash balancesis managed by limiting the aggregate amount of exposure to any one institution by reference to their credit
ratingandby regular review of theseratings.

Customer creditriskis mitigated by the group's relatively small average contract size, its diversity, both geographically and in terms of end markets. No
individual customer represented more than 2% of revenue in 2019. The counterparty risk on bank and cash balances is managed by limiting the aggregate
amount of exposure to any one institution by reference to their credit rating and by regular review of these ratings. The ageing of trade receivables that were
pastduebut notimpairedis showninnote 19.

The group evaluates each new customer and assesses their creditworthiness before any contractis undertaken.

The group reviews customer receivables on an ageing basis and provides against expected unrecoverable amounts. Experience has shown the level of
historical provision required to be relatively low. Creditloss provisioning reflects past experience, economic factors and specific conditions.
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Thegroup's estimated exposure to credit risk for trade receivables and contract assetsis disclosedin note 19. This amountis the accumulation of several
years of provisions for known or expected creditlosses.

Consideration of future eventsis generally taken into account when deciding when and how much to provide for of the group's trade receivables and contract
assets. The group's bad debts typically arise due toinvoices being unpaid for commercial reasons rather than credit default. The percentage of receivables
onwhichcreditlosses areincurred, or expectedtobeincurred, isimmaterial.

Liquidity risk and capitalmanagement

Thegroup's capital structure is kept under constant review, taking account of the need for availability and cost of various sources of funding. The capital
structure of the group consists of net debt and equity as showninthe consolidated balance sheet. The group maintains a balance between certainty of
fundingand a flexible, cost-effective financing structure with all main borrowings being from committed facilities. The group's policy continues to be to
ensurethatits capital structureis appropriate to support this balance and the group's operations.

Inorder to maintain or adjust the capital structure, the group may adjust the amount of dividends paid to shareholders, return capital to shareholders, issue
new shares or sellassets to reduce debt. The group's debt and committed facilities mainly comprise a $50m private placement repayablein 2021,a $75m
private placementrepayablein 2024, and a £375m syndicated revolving credit facility expiring in 2024 (with an option to extend the facility by a further year by
mutual consent). These facilities are subject to certain covenantslinked to the group's financing structure, specifically regarding the ratios of net debt and
interest to profit. The group has complied with these covenants throughout the year.

Atthe yearend, the group also had other borrowing facilities available of £87.8m (2018: £105.3m).

Private placements
In October and December 2014, $50m and $75mrespectively were raised through a private placement with US institutions. The proceeds of the issue of
$50m Series Anotes 3.81% due 2021 and $75m Series B notes 4.17% due 2024 were used to refinance maturing private placements.

The US private placement loans are accounted for onan amortised cost basis, adjusted for the impact of hedge accounting (as described below), and are
retranslated at the exchange rate at each period end. The carrying value of the private placement liabilities at 31 December 2019 was £97.2m (2018: £98.2m).

Hedging

The 2014 $50m and $75m fixed rate private placement liabilities were swapped into floating rate by means of US dollar interest rate swaps (the 2014
swaps'). The 2014 swaps have the same maturity as the private placement liabilities and have been designated as fair value hedges. The objective being,
to protectagainst the group's exposure to changes in the fair value of the US private placement debt and related interest cash flows due to changesin
US dollarinterestrates.

Thefairvalue of the 2014 swaps at 31 December 2019 was £3.4m (2018: £0.4m) andis included in other non-current assets. There was no derivative liability
includedin non-currentliabilities in 2019 (2018: £0.3m). The effective portion of the changesinthe fair value of the 2014 swaps gave rise to again of £3.3m
(2018:loss of £1.7m), which has beentakento theincome statement along with the equal and opposite movementin fair value of the correspondinghedgeditems.

Allhedges are tested for effectiveness every six months. Allhedging relationships remained effective during the year.

Accounting classifications

2019 2018
£m £m
Financial assets measured at fair value through profit orloss
—Non-qualifying deferred compensation plan 17.1 17.6
—Interestrate swaps 3.4 0.4
Financial assets measured at amortised cost
—Tradereceivables 483.9 451.7
—Contractassets 102.1 106.3
—Cashandcashequivalents 98.9 110.5
Financial liabilities at fair value through profit orloss
—Interestrate swaps - (0.3)
—Forward exchange contracts - (0.1)
—Loansandborrowings (97.2) (100.3)
Financial liabilities measured at amortised cost
—Trade payables (291.5) (262.8)
—Contractliabilities (42.0) (41.4)
—Loansandborrowings (214.8) (296.4)
—Leaseliabilities' (note 25) (76.7) -

1 ThegroupadoptedIFRS 16'Leases'on 1 January 2019 using the modified retrospective method of adoption. Under this method, the standardis applied retrospectively with the cumulative effect of
initially applying the standard recognised at the date of adoption. As such, comparative information has not beenrestated.
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Effectiveinterest rates and maturity analysis

Inrespect of interest-earning financial assets and interest-bearing financialliabilities, the following table indicates their effective interest rates at the balance
sheetdate and the periods in which they mature.

2019
Dueafter
Effective Due within Due within morethan Total Due within
interestrate 1-2years 2-5years Syears non-current lyear Total
% £m £m £m £m £m £m
Bank overdrafts 3.2 - - - - (11.4) (11.4)
Bankloans' 381 - (192.3) (2.5) (194.8) (2.9) (197.7)
Otherloans' 3.5 (38.1) (62.8) = (100.9) (0.3) (101.2)
Obligations under finance leases’ 4.1 (0.1) (0.9) - (1.0) (0.7) (1.7)
Leaseliabilities? 5.2 (14.2) (25.7) (11.1) (51.0) (25.7) (76.7)
Totalloans andborrowings (52.4) (281.7) (13.6) (347.7) (41.0) (388.7)
Bank balances’ 1.2 - - - - 95.0 95.0
Short-term deposits' 7.0 - - - - 3.9 3.9
Netdebt (52.4) (281.7) (13.6) (347.7) 57.9 (289.8)
20182
Dueafter
Effective Duewithin Duewithin morethan Total Duewithin
interestrate 1-2years 2-5years 5years non-current lyear Total
% £m £m £m £m £m £m
Bank overdrafts 52 - - - (6.8) (6.8)
Bankloans' 3.0 - (248.4) (3.1) (251.5) (34.3) (285.8)
Otherloans' 34 (0.8) (41.3) (59.4) (101.5) (0.5) (102.0)
Obligations under finance leases’ 7.4 (0.7) (0.2) - (0.9) (1.2) (2.1)
Totalloans and borrowings (1.5) (289.9) (62.5) (353.9) (42.8) (396.7)
Bankbalances' 0.9 - - - - 106.4 106.4
Short-term deposits' 6.0 - - 4.1 4.1
Net debt (1.5) (289.9) (62.5) (353.9) 67.7 (286.2)

1 Theseinclude assetsandliabilities bearinginterestat afixedinterestrate.

2 ThegroupadoptedIFRS 16 'Leases'on 1 January 2019 using the modified retrospective method of adoption. Under this method, the standardis applied retrospectively with the cumulative effect of
initially applying the standard recognised at the date of adoption. As such, comparative information has not beenrestated.
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Loansandborrowings consist of the following:

$75m private placement (due December 2024)
$50m private placement (due October 2021)

£375msyndicated revolving credit facility' (expiring November 2024)

€35mterm facility (repaid February 2019)

Bank overdrafts

Obligations under finance leases
Leaseliabilities? (note 25)
Otherloans andborrowings

Totalloans and borrowings

1 Withanoptiontoextendthefacility by afurther one year with mutual consent.

Financial statements

2019
£m

59.3
37.9
192.0

11.4
1.7
76.7
9.7

388.7

131

2018
£m

59.4
38.8
248.0
31.5
6.8
2.1

10.1
396.7

2 ThegroupadoptedIFRS 16 'Leases’ on 1 January 2019 using the modified retrospective method of adoption. Under this method, the standardis applied retrospectively with the cumulative effect of
initially applying the standard recognised at the date of adoption. As such, comparative information has not beenrestated.

The group has substantial borrowing facilities available toit. The undrawn committed facilities available at 31 December 2019 amounted to £205.0m (2018:
£148.8m). This mainly comprised the unutilised portion of the group's £375m revolving credit facility which expires on 23 November 2024 (with an option to

extend the facility by one further year by mutual consent). In addition, the group had undrawn uncommitted borrowing facilities totalling £42.0m at

31 December 2019 (2018: £64.8m). Uncommitted bank borrowing facilities are normally reaffirmed by the banks annually, although they can theoretically be
withdrawn atany time. Facilities totalling £4.6m (2018: £5.6m), including finance leases, are secured against certain assets. Future obligations under finance
leases totalled £1.7m (2018: £2.3m), includinginterest of nil (2018: £0.2m).

Changesinloans and borrowings were as follows:

Bank overdrafts
Bankloans
Otherloans

Obligations under finance leases
Leaseliabilities' (note 25)

Totalloans and borrowings

Derivative financialinstruments

IFRS 16 Cashflows
£m £m

= (4.8)
= 82.3
- (0.7)
= 0.3
(88.1) 23.6

(88.1) 100.7
= 0.1

Other?
£m

7.1
7.1

New leases
£m

Foreign
exchange Fairvalue
movements changes
£m £m
0.2 =
5.8 =
4.8 (3.3)
0.1 =
3.6 =
14.5 (3.3)

= 33

2019
£m

(11.4)
(197.7)
(101.2)

(1.7)

(76.7)

(388.7)

3.4

1 ThegroupadoptedIFRS 16 'Leases'on 1 January 2019 using the modified retrospective method of adoption. Under this method, the standardis applied retrospectively with the cumulative effect of
initially applying the standard recognised at the date of adoption. As such, comparative information has not beenrestated.

2 Othercomprise lease disposals and contract modifications

Cash flow hedges

At 31 December 2019, the group held noinstruments to hedge exposures to changesin foreign currency rates. At 2018, the group had the

followinginstruments:

Forward exchange contracts

1 Includedwithintrade and otherpayables.
2 Theaverage GBP/USD forward contractexchangerateis 1.28.

Maturity
<lyear 1-2years
£m £m
(0.1) -

2-5years
£m

2018

Carryingamount

Asset
£m

Changeinfair
value usedfor
for calculating

hedge
Liability"  ineffectiveness
£m £m

(0.1) -

Nominal
amount?

$m
15.0
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The group had the following hedged items and hedge ineffectiveness relating to cash flow hedgesin 2018:

Foreign currencyloans

$40m private placement

Fair value hedges

Cashflow
hedge

transfersto

Income

statement

£m

0.6
0.4

2018

The group held the following instruments to hedge exposures to changes ininterest rates:

Interestrate swaps

1 Includedwithinotherassets

2 Theaveragefixedinterestrateis 4.0%.

Interestrate swaps

1 Includedwithinotherassets

2 Includedwithintrade and other payments.
3 Theaveragefixedinterestrateis 4.0%.

The group had the following hedged items relating to the above instruments:

$125m private placements
Fairvalue hedge adjustments

1 Includedwithinloans and borrowings
2 Includedinoperating profit for the year.

<1lyear

<lyear
£m

Maturity

1-2years
£m

0.5

Maturity

1-2years
£m

2-5years
£m

2.9

2-5years
£m

(0.3)

Carrying
amount
liability*

£m

(97.3)

3.3

ineffectiveness

Gainsinother Cashflow
comprehensive  hedgereserve
income balance
£m £m
(0.6) -
(0.4) -

2019

Carryingamount

>5years Asset!
£m £m
= 3.4
2018

Carryingamount

>5years Asset’

£m £m

0.4 0.4
2019

Changeinfair

valueusedfor
calculating Hedge
hedge ineffectiveness

£m £m

inprofitorloss?

Changein

Foreign  valueusedfor
currency calculating
translation hedge
reserve ineffectiveness
£m £m

Changeinfair
valueusedfor

calculating

hedge

Liability ineffectiveness
£m £m

Changeinfair
value usedfor

calculating

hedge

Liability? ineffectiveness

£m £m

(0.3) 0.1
2018

Changeinfair
value usedfor

Carrying calculating
amount hedge
liability" ineffectiveness

£m £m
(98.5) (0.1)
1.7 n/a

Hedge
ineffectiveness
inprofitorloss
£m

Nominal
amount?®

$m
19.4

Nominal
amount?®

$m
24.5

Hedge
ineffectiveness

inprofitorloss®
£m

Non-interest-bearing financial liabilities comprise trade payables and contract liabilities of £333.5m (2018: £304.2m) which were payable withinone year.
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Fair values

The fairvalues of the group's financial assets and liabilities are not materially different from their carrying values. The following summarises the major
methods and assumptions used in estimating the fair values of financialinstruments, being derivatives, interest-bearing loans and borrowings, contingent
considerationand payables, receivables and construction assets.

Derivatives

The fairvalue of interest rate and cross-currency swaps are calculated based on expected future principal and interest cash flows discounted using market
rates prevailing at the balance sheet date. The valuation methods of all of the group's derivative financialinstruments carried at fair value are categorised as
Level 2. Level 2 assets are financial assets and liabilities that do not have regular market pricing, but whose fair value can be determined based on other data
values or market prices.

Interest-bearingloans and borrowings
Fairvalueis calculated based on expected future principaland interest cash flows discounted using appropriate discount rates prevailing at the balance sheet
date.

Contingent consideration
Fairvalueis calculated based on the amounts expected to be paid, determined by reference to forecasts of future performance of the acquired businesses
discounted using appropriate discount rates prevailing at the balance sheet date and the probability of contingent events and targets being achieved.

The valuationmethods of all of the group's contingent consideration carried at fair value are categorised as Level 3. Level 3 assets are financial assets
and liabilities that are consideredto be the mostilliquid. Their values have been estimated using available managementinformation including

subjective assumptions.

There are noindividually significant unobservable inputs usedin the fair value measurement of the group's contingent consideration as at 31 December
2019. Theremainingbalance at 31 December 2019 depends on the forecast outcome of one project.

The following table shows a reconciliation fromthe opening to closing balances for contingent consideration:

2019 2018

£m £m

At 1January 2.8 9.3
Provisionreleased (note 8) - (0.5)
Additionalamounts provided (note 8) - 0.4
Paid duringthe year (0.3) (6.3)
Exchange differences’ (0.1) (0.1)
At31December 2.4 2.8

1 Includedinother comprehensiveincome.

In 2019, the contingent considerationinrespect of acquisitions is payable between one and two years. In 2018 ,£2.4m was payable between one and two
yearsand £0.4mwithinone year.

The fair value measurement of the contingent consideration could be affectedif the forecast financial performance s different to that estimated. A better
than estimated performance may increase the value of the contingent consideration payable.

Payables, receivables and contract assets
For payables and receivables with aremaininglife of one year or less, the carryingamountis deemed toreflect the fair value. All other payables and
receivables are discounted using appropriate discount rates.
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Interestrate and currency profile
The profile of the group's financial assets and financialliabilities after takingaccount of the impact of hedging instruments was as follows:

2019
Sterling usD Euro CAD Other’ Total
Weighted average fixed debt interest rate (%) - 2.4 1.3 4.9 11.0 -
Weighted average fixed debt period (years) - 0.8 5.5 3.4 2.0 -
£m £m £m £m £m £m
Fixed rate financial liabilities - (0.6) (3.3) (0.9) (3.7) (8.5)
Floating rate financial liabilities (37.0) (120.5) (15.0) (48.3) (82.7) (303.5)
Leaseliabilities (2.3) (48.9) (10.9) (4.6) (10.0) (76.7)
Financialassets 0.8 35.7 10.4 2.4 49.6 98.9
Net debt (38.5) (134.3) (18.8) (51.4) (46.8) (289.8)
2018
Sterling usb Euro CAD Other’ Total
Weighted average fixed debt interest rate (%) - - 0.5 - 11.3 -
Weighted average fixed debt period (years) - - 0.8 - 2.1 -
£m £m £m £m £m £m
Fixed rate financial liabilities - - (36.0) - (4.5) (40.5)
Floating rate financial liabilities (51.4) (170.5) (3.5) (30.5) (100.3) (356.2)
Financialassets 9.9 34.4 24.7 6.1 35.4 110.5
Net debt (41.5) (136.1) (14.8) (24.4) (69.4) (286.2)

1 Includedwithinotherfloatingrate financialliabilities are AUD revolver loans of £35.5m (2018: £39.2m), ZAR revolver loans of £11.0m (2018: £6.6m), SGD revolver loans of £9.6m (2018: £29.5m) and AED

revolverloans of £13.7m (2018: £14.3m). Included within other financial assets are AUD cash balances of £10.8m (2018: £5.9m), ZAR cash balances of £2.3m (2018: £5.0m) and SGD cash balances of £1.7m
(2018:£2.9m).

Sensitivity analysis
At 31 December 2019, itis estimated that a generalmovement of one percentage pointininterest rates would increase or decrease the group's profit before
taxation by approximately £2.1m.

Itis estimated that a generalincrease of ten percentage pointsin the value of sterlingagainst other principal foreign currencies would have decreased the
group's profit before taxation and non-underlyingitems by approximately £10.4m (2018: £8.5m) for the year ended 31 December 2019, with the estimated
impact of aten percentage points decrease inthe value of sterlingbeing anincrease of £12.7m (2018: £8.8m) in the group's profit before taxation and
non-underlyingitems. This sensitivity relates to the impact of retranslation of foreign earnings only. Theimpact on the group's earnings of currency
transaction exchangeriskis not significant. These sensitivities assume all other factors remain constant.
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25 Leaseliabilities

Setout below are the carryingamounts of lease liabilities (included within note 24 within loans and borrowings) and the movements during the year:

2019

£m

At 1 January 2019 88.1
Additions 22.9
Disposals and contract modifications (7.1)
Interestexpense 4.3
Payments (27.9)
Foreign exchange movements (3.6)
At31December2019 76.7
Current 25.7
Non-current 51.0

The group adoptedIFRS 16 'Leases' on 1 January 2019 using the modified retrospective method of adoption. Under this method, the standard s applied
retrospectively with the cumulative effect of initially applying the standard recognised at the date of adoption. Consequently, comparative information has
notbeenrestated.

26 Share capitalandreserves

2019 2018
£m £m

Allotted, called up and fully paid

Equity share capital:

73,099,735 ordinary shares of 10p each (2018:73,099,735) 7.3 7.3

The company has one class of ordinary shares, which carries norights to fixed income. There are no restrictions on the transfer of these shares.

The capitalredemptionreserveis a non-distributable reserve created when the company's shares were redeemed or purchased other thanfromthe
proceeds of afreshissue of shares.

Theotherreserveisanon-distributable reserve created when merger relief was applied to anissue of shares under section 612 of the Companies Act 2006
to partfundthe acquisition of Keller Canada. The reserve becomes distributable should Keller Canada be disposed of.

Asat 31 December 2019 the total number of shares heldintreasury was 1,029,451 (2018: 1,039,855).

27 Related party transactions

Transactions betweenthe parent, its subsidiaries and joint operations, which are related parties, have been eliminated on consolidation. Other related party
transactions are disclosed below:

Compensation of key management personnel
The remuneration of the Board and Executive Committee, who are the key management personnel, comprised:

2019 2018
£m £m

Short-termemployee benefits 5.4 51
Post-employment benefits 0.4 0.4
Termination payments 0.2 1.4
6.0 6.9

Otherrelated party transactions
As atthe year end there was anet balance of £0.2m owed to (2018: £1.1m owed by) the joint venture. These amounts are unsecured, have no fixed date of
repaymentand are repayable on demand. There were no sales by the group tojoint ventures during the year (2018: none).

Duringthe year two members of management acquired the right to purchase the Cyntech Anchors business at a fixed price over the next five years at
their option.



136 Keller Group plc Annual Report and Accounts 2019

Notes to the consolidated financial statements
continued

28 Commitments

Capital commitments
Capital expenditure contracted for at the end of the reporting period but not yetincurred was £5.0m (2018: £1.9m) and relates to property, plantand
equipment purchases.

29 Contingent liabilities

Claims againstthe group arise in the normal course of trading. Some of these claims involve or may involve litigation and, ina few instances, the totalamounts
claimed against the group may be significantinrelationto the size of the related contract. However, the amounts agreed, if any, are generally less thanthe
totalamount claimed, inmany cases significantly so, and are predominantly covered by the group'sinsurance arrangements.

The company and certain of its subsidiary undertakings have enteredinto a number of guaranteesin the ordinary course of business, the effects of which are
to guarantee or cross-guarantee certain bank borrowings and other liabilities of other group companies. At 31 December 2019, the group had outstanding
standby letters of credit and surety bonds for the group's captive insurance arrangements totalling £28.8m (2018: £31.2m).

The company has provided a guarantee of certain subsidiaries'liabilities to take the exemption from having to prepare individual accounts under section

394A and section 394C of the Companies Act 2006 and exemption from having their financial statements audited under sections 479A to 479C of the
Companies Act 2006.

30 Share-based payments

The group operates aLong-TermIncentive Plan (‘Plan’).
Details of the terms and conditions of the Plan are set out in the audited section of the Directors' remuneration report on pages 72 to 86.

Outstanding awards are as follows:

Number
Outstandingat 31 December 2017 and 1 January 2018 1,348,034
Grantedduring 2018 668,297
Lapsedduring2018 (278,751)
Exercised during 2018 (97,863)
Outstandingat 31 December 2018 1,639,717
Grantedduring 2019 1,078,438
Lapsedduring 2019 (617,474)
Exercised during 2019 (10,404)
Outstandingat 31 December 2019 2,090,277

Exercisableat 1 January 2018 -
Exercisableat 31 December 2018 and 1 January 2019 -
Exercisable at 31 December 2019 =

The average share price during the yearwas 615.9p (2018:920p).
Under IFRS 2, the fair value of services received in return for share awards granted is measured by reference to the fair value of share options granted. The
estimate of the fair value of share awards granted is measured based on a stochastic model. The contractuallife of the awardis used as aninput into this

model, with expectations of early exercise beingincorporatedinto the model.

Theinputsinto the stochastic modelare as follows:

2019 2018
Share priceatgrant 625p 1,036p
Weighted average exercise price 0.0p 0.0p
Expectedvolatility 30.8% 30.0%
Expectedlife 3years 3years
Risk-freerate 0.84% 0.68%

Expecteddividendyield 0.00% 0.00%
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Expected volatility was determined by calculating the historical volatility of the group's share price over the previous three years, adjusted for any expected
changesto future volatility due to publicly available information.

The group recognised total expenses (included in operating costs) of £0.8m (2018: £1.4m) related to equity-settled, share-based payment transactions.

The weighted average fair value of options grantedin the year was 582.2p (2018:939.7p).

31 Retirement benefit liabilities

The group operates pension schemesinthe UKand overseas.

Inthe UK, the group operates the Keller Group Pension Scheme (the 'Scheme'), a defined benefit scheme, which has been closed to new members since
1999 and was closed to allfuture benefit accrual with effect from 31 March 2006. Under the Scheme, employees are normally entitled to retirement benefits
onattainmentofaretirementage of 65. The Scheme is subject to UK pensions legislation which, inter alia, provides for the regulation of work-based pension
schemes by The Pensions Regulator. The trustees are aware of and adhere to the Codes of Practice issued by The Pensions Regulator. The Scheme trustees
currently comprise one member-nominated trustee and two employer-nominated trustees. An employer-nominated trustee is also the Chair of the
trustees. The Scheme exposes the group to actuarial risks, such aslongevity risk, interest rate risk and market (investment) risk, which are managed through
theinvestment strategy to acceptable levels established by the trustees. The Scheme caninvestin awide range of asset classes including equities, bonds,
cash, property, alternatives (including private equity, commodities, hedge funds, infrastructure, currency, high yield debt and derivatives) and annuity policies.
Anyinvestmentin derivative instruments is only made to contribute to areductionin the overall level of risk in the portfolio or for the purposes of efficient
portfoliomanagement. With effect from the most recent actuarial valuation date (5 April 2017), the group has agreed to pay annual contributions of £2.4m, to
increase by 3.6% per annum, until 5 January 2024, subject to areview of the level of employer contributions at the next actuarial review in 2020.

Between 1990 and 1997, the Scheme members accrued a Guaranteed Minimum Pension (GMP). This amount differed between menand womenin
accordance withthe rules which were applicable at that time. On 26 October 2018, there was a courtjudgement (in the case of Lloyds Banking Group
Pensions Trustees Limited v Lloyds Bank PLC) that confirmed that GMPis to be made equal for menand women. In 2018, the estimated increase in the
Scheme'sliabilities was £1.3m, which was recognised as a past service costin 2018 as a charge to non-underlyingitems. This estimate remains appropriate
for 2019. The actual cost may differ whenthe GMP equalisation exerciseis complete.

The group has two UK defined contribution retirement benefit schemes. There were no contributions outstandinginrespect of these schemes at
31 December 2019 (2018: £nil). The total UK defined contribution pension charge for the yearwas £1.2m (2018: £1.0m).

The group has defined benefit retirement obligationsin Germany and Austria. Under these schemes, employees are entitled to retirement benefits on
attainment of aretirement age of 65, provided they have 15 years of employment with the group. The amount of benefit payable depends on the grade of
the employee and the number of years of service, up to a maximum of 40 years. Benefits under these schemes only apply to employees who joined the
group priorto 1991. These defined benefit retirement obligations are funded on the group's balance sheet and obligations are met as and when required
by the group.

The group operates a defined contribution scheme for employees in North America, where the group is required to match employee contributionsup toa
certainlevelinaccordance withthe scheme rules. The total North America pension charge for the year was £6.1m (2018: £5.5m).

In Australia, there is a defined contribution scheme where the group is required to ensure that a prescribedlevel of superannuation support of anemployee's
notionalbase earningsis made. This prescribedlevel of supportis currently 9.5% (2018:9.5%). The total Australian pension charge for the year was £3.5m

(2018: £5.1m).

Details of the group's defined benefit schemes are as follows:

TheKeller TheKeller Germanand Germanand

GroupPension  Group Pension Austrian Austrian

Scheme (UK) Scheme (UK) Schemes Schemes

2019 2018 2019 2018

£m £m £m £m

Presentvalue of the scheme liabilities (60.4) (55.2) (17.7) (16.5)
Fairvalue of assets 52.2 45.2 - -
Deficitinthe scheme (8.2) (10.0) (17.7) (16.5)
Irrecoverable surplus (1.8) (1.4) - -

Net defined benefitliability (10.0) (11.4) (17.7) (16.5)
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31 Retirement benefit liabilities continued

Based onthe net deficit of the Scheme as at 31 December 2019 and the committed payments under the Schedule of Contributions signed on 15 June 2018,
thereisanotional surplus of £1.8m (2018: £1.4m). Managementis of the view that, based on the Scheme rrules, it does not have an unconditional right to a
refund of surplus under IFRIC 14, and therefore an additional balance sheet liability in respect of a'minimum funding requirement'has beenrecognised. The
level of company contributionsis subject to reviewin 2020.

The value of the Scheme liabilities has been determined by the actuary using the following assumptions:

TheKeller TheKeller Germanand Germanand

GroupPension  Group Pension Austrian Austrian

Scheme (UK) Scheme (UK) Schemes Schemes

2019 2018 2019 2018

% % % %

Discountrate 2.0 29 0.46 1.55
Interestonassets 2.0 29 - -
Rate of increasein pensionsin payment 3.4 3.6 2.0 2.0
Rate ofincreasein pensions in deferment 3.3 3.5 2.0 2.0
Rate of inflation 3.3 3.5 2.0 2.0

The mortality rate assumptions are based on published statistics. The average remaining life expectancy, inyears, of a pensionerretiring at the age of 65 at
thebalance sheetdateis:

TheKeller TheKeller Germanand Germanand

GroupPension  Group Pension Austrian Austrian

Scheme (UK) Scheme (UK) Schemes Schemes

2019 2018 2019 2018

Male currently aged 65 21.7 22.2 20.7 20.6

Female currently aged 65 23.2 23.6 24.1 24.0
The assets of the schemes were as follows:

TheKeller TheKeller Germanand Germanand

GroupPension  Group Pension Austrian Austrian

Scheme (UK) Scheme (UK) Schemes Schemes

2019 2018 2019 2018

£m £m £m £m

Equities 17.5 14.2 - -

Targetreturnfunds 14.5 12.7 - -

Gilts 10.1 9.5 = -

Bonds 10.0 8.7 - -

Cash 0.1 0.1 - -

52.2 452 = -
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TheKeller TheKeller Germanand Germanand
GroupPension  Group Pension Austrian Austrian
Scheme (UK) Scheme (UK) Schemes Schemes
2019 2018 2019 2018
£m £m £m £m
Changesinschemeliabilities
Openingbalance (55.2) (58.9) (16.5) (16.4)
Currentservice cost - - (0.3) (0.4)
Past service costinrespect of GMP (note 8) - (1.3) - -
Interest cost (1.6) (1.4) (0.2) (0.2)
Benefits paid 2.0 2.7 0.7 0.8
Exchange differences - - 1.2 (0.3)
Experience gain on defined benefit obligation - - - -
Changesto demographic assumptions 1.7 0.3 = -
Changesto financial assumptions (7.3) 3.4 (2.6) -
Closingbalance (60.4) (55.2) (17.7) (16.5)
Changesinschemeassets
Openingbalance 45.2 46.1 - -
Interestonassets 1.3 1.1 - -
Administration costs (0.2) (0.2) - -
Employer contributions 2.5 2.4 - -
Benefits paid (2.0) (2.7) - -
Returnonplanassetslessinterest 5.4 (1.5) - -
Closingbalance 52.2 45.2 = -
Actualreturnonscheme assets 6.7 (0.4) - -
Statement of comprehensiveincome
Returnonplanassetslessinterest 5.4 (1.5) - -
Changesto demographic assumptions 1.7 0.3 - -
Changes to financial assumptions (7.3) 34 (2.6) -
Changeinirrecoverable surplus (0.4) (1.4) - -
Remeasurements of defined benefit plans (0.6) 0.8 (2.6) -
Cumulative remeasurements of defined benefit plans (24.2) (23.6) (9.6) (7.0)
Expenserecognisedintheincome statement
Current service cost - - 0.3 0.4
Past service costinrespect of GMP (note 8) - 1.3 - -
Administration costs 0.2 0.2 = -
Operatingcosts 0.2 1.5 0.3 0.4
Net pensioninterest cost 0.3 0.3 0.2 0.2
Expenserecognisedintheincome statement 0.5 1.8 0.5 0.6
Movementsin the balance sheet liability
Net liability at start of year 11.4 12.8 16.5 16.4
Expenserecognisedintheincome statement 0.5 1.8 0.5 0.6
Employer contributions (2.5) (2.4) - -
Benefits paid = - (0.7) (0.8)
Exchange differences - - (1.2) 0.3
Remeasurements of defined benefit plans 0.6 (0.8) 2.6 -
Net liability atend of year 10.0 11.4 17.7 16.5

Areductioninthe discount rate of 0.1% wouldincrease the deficitinthe schemes by £1.2m, whilst areductionin the inflation assumption of 0.1%, including its
impact onthe revaluationin deferment and pensionincreasesin payment, would decrease the deficit by £0.8m. Anincrease inthe mortality rate by one year
wouldincrease the deficitin the schemesby £4.1m.
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31 Retirement benefit liabilities continued

The weighted average duration of the defined benefit obligationis approximately 17 years for the UK scheme and 12 years for the German and
Austrianschemes. The history of experience adjustments on scheme assets and liabilities for all the group's defined benefit pension schemes are as follows:

2019

£m
Presentvalue of defined benefit obligations (78.1)
Fair value of scheme assets 52.2
Deficitinthe schemes (25.9)
Irrecoverable surplus (1.8)
Net defined benefitliability (27.7)
Experience adjustments onscheme liabilities (8.1)
Experience adjustments onscheme assets 5.4

32 Non-controllinginterests

Financialinformation of subsidiaries that have a materialnon-controlling interest (NCl) is provided below:

Name Country ofincorporation
Keller Foundations Speciales SPA Algeria
Keller Turki Company Limited SaudiArabia

Profit/(loss) attributable to NCl:

Keller Foundations Speciales SPA
Keller Turki Company Limited
Otherinterests

Share of NClnet assets:

Keller Foundations Speciales SPA
Keller Turki Company Limited
Otherinterests

2016
£m

(74.8)
43.4

(31.4)

(31.4)

(11.3)

39

2019

49%
35%

2019
£m

0.8
(0.3)
(0.2)

0.3

2019

4.9
1.5
(1.1)

5.3

2015
£m

(61.3)
38.2

(23.1)

(23.1)

1.6

2018

49%
35%

2018
£m

0.9
0.1

1.0

2018
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Aggregate amounts relatingto material NCI:

Revenue
Operatingcosts

Operating profit
Finance costs

Profit before taxation
Taxation

Profit/(loss) attributable to NCI

Non-currentassets
Currentassets
Currentliabilities
Non-current liabilities

Share of net assets

Financial statements

2019 2019

£m £m

Keller Keller Turki
Foundations Company
Speciales SPA Limited
6.0 2.0

(5.0) (2.3)

1.0 (0.3)

1.0 (0.3)

(0.2) -

0.8 (0.3)

2019 2019

£m £m

Keller Keller Turki
Foundations Company
Speciales SPA Limited
1.9 0.7

4.9 2.0

(1.9) (1.2)

4.9 1.5

2018
£m

Keller
Foundations
Speciales SPA

59
(4.6)

1.3
(0.1)

1.2
(0.3)

0.9

2018
£m

Keller
Foundations
Speciales SPA

2.3
6.8
(5.0)

4.1

141

2018
£m

Keller Turki
Company
Limited
2.5

(2.4)

0.1

0.1

0.1

2018
£m

Keller Turki
Company
Limited
11

2.0

(0.8)
(0.4)

1.9
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33 Prior yearrestatement

The accounting policies set outin note 2 were appliedin preparing the financial statements for the year ended 31 December 2019 and the comparative
information presented for the year ended 31 December 2018. In preparing the consolidated balance sheet for the year ended 31 December 2019, the group
restated amountsreported previously in the consolidated financial statements as aresult of a change in accounting policy and a reclassification of liabilities

asoutlined below.

Presented belowis areconciliation of the consolidated balance sheet previously reported as at 31 December 2018 to the 31 December 2019 comparative

consolidated balance sheet:

Notes
Trade and other payables a
Provisions b
Current liabilities
Provisions ab
Non-current liabilities a.b
Totalliabilities ab
Netassets ab
Retained earnings ab
Equity attributable to equity holders of the parent ab
Total equity ab

The 31 December 2018 consolidated balance sheet previously reported has beenrestated as follows:

2018

Presented

£m

(474.4)
(10.8)
(546.6)

(14.6)
(452.9)

(999.5)
4453

289.3
440.4
4453

2018
Restatements
£m

8.6

2018
Re-presented
£m

(465.8)
(11.0)
(538.2)

(41.8)
(480.1)

(1,018.3)
426.5

270.5
421.6
426.5

a) The group previously classified legal claims within trade and other payables. This classification has been revised andlegal claims have beenreclassified to
provisions. As aresult, trade and other payables have decreased by £8.6m and non-current provisions have increased by £8.6mtoreflect the revised

classification.

b) The group has a captive insurance arrangement whereby contractual claims against the group are held. Recognition of contractual claims more fairly
reflect the liability of the group, and as such, a change was made to reflect the requirements of IAS 37. Claims provisions are based on assumptions
regarding past claims experience and on assessment by anindependent actuary. The total estimated provisionas at 31 December 2018is £18.8m.
Current provisions have increased by £0.2m to reflect amounts expectedto be settled within one year, and non-current provisions have increased by

£18.6mtoreflectamounts expected tobe settled greater than one year.

34 Post balance sheet events

There were no material post balance sheet events between the balance sheet date and the date of thisreport.
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Company balance sheet
As at 31 December 2019
2019 2018

Note £m £m
Assets
Tangible fixedassets 0.3 0.4
Investments 2 513.9 514.7
Deferredtaxassets 0.4 0.4
Otherassets 3 3.4 0.4
Fixed assets 518.0 515.9
Amounts owed by subsidiary undertakings:
—Amountsfalling due withinone year 0.5 0.8
—Amountsfalling due after one year 201.4 238.2
Trade and other debtors 4 0.8 0.6
Cashandbankbalances - 46
Currentassets 202.7 244.2
Bankand otherloans (3.5) (31.5)
Current taxliabilities (0.7) (0.5)
Trade and other creditors 5 (5.3) (4.6)
Amounts owed to subsidiary undertakings (0.7) (1.1)
Creditors: Amounts falling due within one year (10.2) (37.7)
Net currentassets 192.5 206.5
Totalassetsless current liabilities 710.5 722.4
Bankand otherloans (157.2) (170.7)
Amounts owed to subsidiary undertakings (54.4) (68.7)
Other creditors 6 (5.0) (3.8)
Pension liabilities 8 (1.4) (1.7)
Creditors: Amounts falling due after more than one year (218.0) (244.9)
Netassets 492.5 477.5
Capitalandreserves
Called up share capital 7.3 7.3
Share premiumaccount 38.1 38.1
Capitalredemptionreserve 7.6 7.6
Otherreserve 56.9 56.9
Retained earnings 382.6 367.6
Shareholders’ funds 492.5 477.5

The company's profit for the yearwas £41.2m (2018: £19.3m).
These consolidated financial statements were approved by the Board of Directors and authorised forissue on 3 March 2020.
Theywere signed onits behalfby Michael Speakman, Chief Executive Officer:

- Fa N
& WAL |

Michael Speakman Mark Hooper
Chief Executive Officer ChiefFinancial Officer
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Company statement of changes in equity

For the year ended 31 December 2019

At 1January 2018

Profit for the year

Cashflowhedgelosses takento equity
Cashflowhedge transferstoincome statement
Remeasurement of defined benefit pension schemes

Total comprehensiveincome
Dividends
Share-basedpayments

At 1January 2019

Profit for the year
Remeasurement of defined benefit pension schemes

Total comprehensiveincome
Dividends
Share-basedpayments

At 31December2019

Share
capital
£m

7.3

7.3

Share
premium
account
£m

38.1

38.1

Capital
redemption
reserve

£m

7.6

7.6

Other
reserve
£m

56.9

56.9

Hedging
reserve
£m

Details of the capitalredemptionreserve and the otherreserve are includedin note 26 of the consolidated financial statements.

Oftheretained earnings, anamount of £236.8m (2018: £236.8m) attributable to profits arising on anintra-group reorganisationis not distributable.

Retained
earnings
£m

373.1
19.3

0.1

19.4
(26.3)
1.4

367.6

41.2
(0.1)

411
(26.3)
0.2

382.6

Total
equity
£m

483.0

19.3
1.0
(1.0)
0.1

19.4
(26.3)
1.4

4717.5

41.2
(0.1)

41.1
(26.3)
0.2

492.5
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Notes to the company financial statements

1 Principal accounting policies

Basis of preparation
The separate consolidated financial statements of the company are presented as required by the Companies Act 2006 (the 'Act’). The company meetsthe
definition of a qualifying entity under FRS 100 (Financial Reporting Standard 100) issued by the Financial Reporting Counciland reports under FRS 101.

Exceptas noted below, the company's accounting policies are consistent with those describedin the consolidated financial statements of Keller Group plc.
As permitted by FRS 101, the company has taken advantage of the disclosure exemptions available under that standardin relation to share-based payments,
financialinstruments, capital management, presentation of a cash flow statement, related party transactions and comparative information. Where required,
equivalentdisclosures are givenin the consolidated financial statements. In addition, disclosures in relation to share capital (note 26) and dividends (note 12)
have not beenrepeated here as there are no differences to those providedinthe consolidated financial statements.

These consolidated financial statements have been prepared onthe going concern basis and under the historical cost convention. The consolidated
financial statements are presented in pounds sterling, whichis the company's functional currency, and unless otherwise stated have beenroundedto the
nearesthundred thousand.

Profit of the parent company

The company has taken advantage of section 408 of the Act and consequently the statement of comprehensive income (including the profitandloss
account) of the parent company is not presented as part of these accounts. The profit of the parent company for the financial year amounted to £41.2m
(2018: £19.3m).

Amounts owed by subsidiary undertakings

The company holds inter-company loans with subsidiary undertakings with repayment dates being a mixture of repayable on demand or repayable on a fixed
contractual date. These inter-company loans are disclosed onthe face of the balance sheet. None are past due norimpaired. The carryingvalue of these
loans approximates their fair value. The expected credit loss on these loans with subsidiary undertakingsis expected to be immaterial, both oninitial
recognitionand subsequently.

Financialinstruments
Details of the company's risk management processes and hedge accounting are includedin the disclosures in note 24 to the consolidated financial statements.

Investments
Investmentsin subsidiaries are stated at costless, where appropriate, provisions forimpairment.

Audit fees
The company has taken the exemption granted under SI2008/489 not to disclose non-audit fees paid to its auditors as these are disclosed inthe
consolidated financial statements.

Employees

The company has no employees other thanthe Directors. The remuneration of the Executive Directors s disclosedinthe audited section of the Directors'
remunerationreportonpages 72 to 86. Fees payable to Non-executive Directors totalled £0.5m (2018: £0.4m).

2 Investments

2019 2018
£m £m

Sharesat cost
At 1January 514.7 364.7
Additions - 150.0
Allowances forimpairment (0.8) -
At 31December 513.9 514.7

Theadditions during 2018 relate to capital injections into group companies.

The company'sinvestments are includedin the disclosuresin note 9.
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continued
3 Otherassets
2019 2018
£m £m
Fair value of derivative financialinstruments 3.4 0.4
3.4 0.4
4 Trade and other debtors
2019 2018
£m £m
Otherreceivables 0.4 0.2
Prepayments 0.4 0.4
0.8 0.6
5 Trade and other creditors
2019 2018
£m £m
Trade creditors andaccruals 4.9 4.0
Accruedinterest 0.4 0.5
Fair value of derivative financialinstruments - 0.1
5.3 4.6
6 Other creditors
2019 2018
£m £m
Other creditors 5.0 3.5
Fair value of derivative financialinstruments - 0.3
5.0 3.8

7 Contingent liabilities

The company and certain of its subsidiary undertakings have entered a number of guaranteesinthe ordinary course of business, the effects of which are to
guarantee or cross-guarantee certain bank borrowings and other liabilities of other group companies. At 31 December 2019, the company's liability in
respect of the guarantees against bank borrowings amountedto £132.1m (2018: £150.6m). In addition, outstanding standby letters of credit and surety
bonds for the group's captive insurance arrangements totalled £28.8m (2018: £31.2m).

Inaddition, as set outinnote 9, the company has provided a guarantee of certain subsidiaries' liabilities to take the exemption from having to prepare
individual accounts under section 394A and section 394C of the Companies Act 2006 and exemption from having their consolidated financial statements
audited under sections 479Ato 479C of the Companies Act 2006.
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8 Pension liabilities

Inthe UK, the company participatesin the Keller Group Pension Scheme (the 'Scheme'), a defined benefit scheme, details of which are givenin note 31 to the
consolidated financial statements. The company's share of the present value of the assets of the Scheme at the date of the last actuarial valuation on 5 April
2017 was £6.8m and the actuarial valuation showed a funding level of 71%.

Details of the actuarial methods and assumptions, as well as steps taken to address the deficitinthe Scheme, are givenin note 31 to the consolidated
financial statements. The policy for determining the allocation of each participating company's pension liability is based on where each Scheme member
was employed.

Inrespect of Guaranteed Minimum Pension (GMP) the estimatedincrease inthe Scheme's liabilities was £0.2m. This was recognised as a past service costin
2018. Anirrecoverable surplus of £0.3m has beenrecognisedin 2019 (2018: £0.2m). Please refer to note 31 of the consolidated financial statements for
furtherinformationontheseitems.

There were no contributions outstandingin respect of the defined contribution schemes at 31 December 2019 (2018: £nil).

Details of the company's share of the Scheme are as follows:

2019 2018
£m £m
Presentvalue of the scheme liabilities (9.0) (8.3)
Presentvalue of assets 7.9 6.8
Deficitinthe scheme (1.1) (1.5)
Irrecoverable surplus (0.3) (0.2)
Net defined benefitliability (1.4) (1.7)
Theassets of the scheme were as follows:
2019 2018
£m £m
Equities 2.7 2.2
Targetreturnfunds 2.2 1.9
Gilts 1.5 1.4
Bonds 1.5 1.3

7.9 6.8
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8 Pensionliabilities continued

Changesinschemeliabilities
Openingbalance

Past service costinrespect of GMP
Interest cost

Benefits paid
Changestodemographic assumptions
Changesto financialassumptions

Closingbalance

Changesinschemeassets
Openingbalance
Interestonassets

Employer contributions

Benefits paid
Returnonplanassetslessinterest

Closingbalance
Actualreturnonscheme assets

Statement of comprehensiveincome
Returnonplanassetslessinterest
Changestodemographic assumptions
Changesto financialassumptions
Changeinirrecoverable surplus

Remeasurements of defined benefit plans
Cumulative remeasurements of defined benefit plans

Expenserecognisedintheincome statement
Net pensioninterest costs
Past service costinrespect of GMP

Expenserecognisedintheincome statement

Movementsinthe balance sheet liability
Net liability at start of year
Expenserecognisedintheincome statement
Employer contributions

Remeasurements of defined benefit plans

Net liability atend of year

The contributions expectedto be paid during 2020 are £0.4m.

The history of experience adjustments on scheme assets and liabilities is as follows:

2019
£€m
Presentvalue of defined benefit obligations (9.0)
Fairvalue of scheme assets 7.9
Deficitinthe scheme (1.1)
Irrecoverable surplus (0.3)
Net defined benefitliability (1.4)
Experience adjustments onscheme liabilities (0.8)

Experience adjustments on scheme assets 0.8

2018

2017

2019

(8.3)
(0.2)
0.2

(1.0)
(9.0)

6.8

0.2

0.4
(0.3)

7.9
1.0

0.8
0.2
(1.0)
(0.1)

(0.1)
(3.4)

1.7

(0.4)
0.1

1.4

2016

2015
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Inaccordance with section 409 of the Companies Act 2006, a fulllist of subsidiaries and joint ventures as at 31 December 2019 s disclosed below. Unless
otherwise stated, each of the subsidiary undertakingsis wholly owned through ordinary shares by intermediate subsidiary undertakings.

Allofthe subsidiary undertakings are included within the consolidated financial statements.

Alltrading companies are engaged inthe principal activities of the group, as definedin the Director'sreport.

Name

Accrete Industrial Flooring
Limited

Accrete Limited

Anderson DrillingInc.

Anderson Manufacturing,
Inc.

Ansah Asia SdnBhd

Austral Construction Pty
Ltd

Austral Group Holdings Pty

Ltd

Australlnvestors Pty Ltd

Austral Plant Services Pty
Ltd

Bencor Global, Inc.

Capital Insurance Limited’

Case Atlantic Company

Case Foundation Company

Cyntech Anchors Ltd.

Cyntech Construction Ltd.

CyntechU.S.Inc.

EB Construction Company

Fulladdress

5thfloor, 1 Sheldon Square, London, W26TT,
United Kingdom

5thfloor, 1 Sheldon Square, London, W26TT,
United Kingdom

CT Corporation System, 818 West Seventh
Street, Suite 930, Los Angeles, CA, 90017,
United States

CT Corporation System, 818 West Seventh
Street, Suite 930, Los Angeles, CA, 90017,
United States

8A, Jalan Vivekananda, Off Jalan Tun
Sambanthan, Brickfields, Kuala Lumpur,
50470, Malaysia

112-126 Hallam Valley Road, Dandenong,
VIC, 3175, Australia

112-126 Hallam Valley Road, Dandenong,
VIC, 3175, Australia

112-126 Hallam Valley Road, Dandenong,
VIC, 3175, Australia

112-126 Hallam Valley Road, Dandenong,
VIC, 3175, Australia

The Corporation Trust Company, 1209
Orange Street, Wilmington, DE, 19801,
United States

1stFloor Goldie House, 1—4 Goldie Terrace,
Upper Church Street, Douglas, IM1 1EB,
Isle of Man

The Corporation Trust Incorporated, 2405
York Road, Suite 201, Lutherville Timonium,
MD, 210793, United States

The Corporation Trust Incorporated, 2405
York Road, Suite 201, Lutherville Timonium,
MD, 210793, United States

c/oBlakes, Suite 2600, Three Bentall Centre,
595 Burrard Street, Vancouver, BC,V7X 1L3,
Canada

4529, Melrose Street, Port Alberni, BC,
VIY 1K7, Canada

CT Corporation System, 1999 Bryan Street,
Suite 900, Dallas, TX, 75201, United States

CT Corporation System, 1200 South Pine
Island Road, Plantation, FL, 33324,
United States

Name

EBKeller Holding Company

Fondedile Foundations UK
Ltd

Franki Geotechnical (Pty)
Limited?

Franki Pacific Holdings
Pty Ltd

Frankipile (Mauritius)
International Limited

Frankipile Australia Pty Ltd

Frankipile Botswana (Pty)
Limited

Frankipile D.R.C. SARL?

Frankipile Ghana Limited

Frankipile International
Projects Limited

Frankipile Mauritius
International (Seychelles)
Limited

Frankipile Mocambique
Limitada

Frankipile Namibia (Pty)
Limited

Frankipile Swaziland (Pty)
Limited

GENCO Geotechnical
Engineering Contractors
Limited'

GEO Instruments
Polska Sp.zo0.0.

Geochemical Corporation

GEO-Instruments Sarl

Fulladdress

CT Corporation System, 1200 South Pine
Island Road, Plantation, FL, 33324,
United States

Oxford Road, Ryton-on-Dunsmore,
Coventry, West Midlands, CV8 3EG,
United Kingdom

16 Industry Road, Clayville Industrial
Olifantsfontein, 1666 Johannesburg,
South Africa

Suite GO1, 2-4 Lyonpark Road,
Macquarie Park, NSW, 2113, Australia

Geoffrey Road, Bambous, Mauritius

Suite GO1, 2-4 Lyonpark Road, Macquarie
Park, NSW, 2113, Australia

Firstfloor, Plot 64518, Fairgrounds Office
Park, Gaborone, Botswana

C/O PricewaterhouseCoopers, BCDC
Building, 1stfloor, No.285 Mwepu Street,
Lubumbashi, Katanga, Congo

C205/21 Didebaallink, Abelemkpe, Accra,
Ghana

C/ODTOS Ltd, 10thfloor, Raffles Tower,
19 Cybercity, Ebene, Mauritius

Maison LaRosiere, Palm Street, Victoria,
Mahe, Seychelles

Bairro daMatola D, Avenida Samora Michelnr.
393, Matola, Mozambique

2ndfloor, LA Chambers, Ausspann Plaza,
Dr Agostinho Neto Road, Windhoek, Namibia

Umkhiwa House, 195 Kal Grant Street,
Mbabane, Swaziland

Sheraton Buildings-Plot 10, Block 1161 Cairo,
Cairo, Egypt

Lysakow Druginr 47, 28-300 Jedrzejow,
Poland

The Corporation Trust Incorporated, 2405
York Road, Suite 201, Lutherville Timonium,
MD, 210793, United States

8 Allee des Ginkgos Parc d'Activites du
Chene,Activillage 69673 Bron Cedex, France
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9 Group companies continued

Name

GEO-Instruments, Inc.

Fulladdress

The Corporation Trust Incorporated, 2405
York Road, Suite 201, Lutherville Timonium,
MD, 210793, United States

GeTecIngenieurgesellschaft Mausegatt 45, 44866 Bochum, Germany

fur Informations-und
Planungstechnologie mbH

Hayward Baker, Inc.

HB PuertoRico, L.P.

HJ Foundation Company

HJ Keller Holding Company

Keller (M) SdnBhd

Keller AsiaPacific Limited

Keller Australia Pty Limited*

Keller Canada Holdings Ltd.

Keller Canada Services Ltd

Keller Central Asia LLP
Keller Cimentaciones Chile,
SpA

Keller Cimentaciones de

LatinoamericaSAde CV

Keller Cimentaciones SAC

Keller Cimentaciones, S.L.U.

Keller Colcrete Limited

Keller Egypt LLC

The Corporation Trust Company, 1209
Orange Street, Wilmington, DE, 19801,
United States

The Corporation Trust Company, 1209
Orange Street, Wilmington, DE, 19801,
United States

CT Corporation System, 1200 South Pine
Island Road, Plantation, FL, 33324,
United States

CT Corporation System, 1200 South Pine
Island Road, Plantation, FL, 33324,
United States

8A, Jalan Vivekananda, Off Jalan Tun
Sambanthan, Brickfields, Kuala Lumpur,
50470, Malaysia

72,AnsonRoad #11-03, Anson House,
Singapore, 079911

Suite GO1, 2-4 Lyonpark Road, Macquarie
Park, NSW, 2113, Australia

Suite 2600, Three Bentall Centre,
PO Box 49314, 595 Burrard Street, Vancouver
BC,V7X1L3,Canada

Suite 2600, Three Bentall Centre, PO Box
49314, 595 Burrard Street, Vancouver BC,
V7X1L3,Canada

21B/4 Satpayev St., Atyrau, 060006,
Kazakhstan

Avenida Providencia 1208 Of-409 7500571
Providencia, Santiago de Chile, Chile

Av. Presidente Masaryk 101, Int. 402, Bosques
de Chapultepec| Seccion Delegacion Miguel
Hidalgo, 11580 CDMX, Mexico

Avenida Javier Prado Oeste, 203.
Urbanizacion Sanlsidro,
Departamento Sanlsidro, Lima, Peru

CalledelaArgentina, 15,
28806 Alcalade Henares, Madrid, Spain

Oxford Road, Ryton-on-Dunsmore,
Coventry, West Midlands, CV8 3EG,
United Kingdom

Sheraton Buildings, Bld. 2, EIMosheer Anmed
Ismail Street, Nozha Square, 1159 Cairo, Egypt

Name

Keller EMEA Limited’

Keller Establishment

Keller Finance Australia
Limited

Keller Finance Ireland
Unlimited Company

Keller Finance Limited

Keller Financing

Keller Fondations Speciales
SAS

Keller Fondations Speciales
SPA®

Keller FondazioniS r.l

Keller Foundations (SE Asia)
PtelLtd

Keller Foundations Limited

Keller Foundations Vietnam
Company Limited

Keller Foundations, LLC

Keller Funderingstechnieken
B.V.

Keller Funderingsteknik
Danmark ApS

Keller Geo-Fundacdes,
Sociedade Unipessoal, Lda

Keller Geotehnica Srl
Keller Geoteknikk AS
Keller Ground Engineering

Bangladesh Limited

Keller Ground Engineering
India Private Limited

Keller Ground Engineering
LLce

Fulladdress

5thfloor, 1 Sheldon Square, London, W26TT,
UnitedKingdom

PO Box 6019, ADNIBBuilding, 4th Floor,
Corniche Road, Abu Dhabi, United Arab
Emirates

5thfloor, 1 Sheldon Square, London, W26TT,
United Kingdom

12 Merrion Square, Dublin 2, Ireland

5thfloor, 1 Sheldon Square, London, W26TT,
United Kingdom

5thfloor, 1 Sheldon Square, London, W26TT,
United Kingdom

2rue Denis Papin, 67120, Duttlenheim,
France

No. 35, Route de Khmiss ElKhechna, Sbaat,
16012 Rouiba, w. Alger, Algeria

Viadella Siderurgia 10, Verona, I-37139, Italy

18 Boon Lay Way, #04-104, Tradehub 21,
609966, Singapore

Suite 2600, Three Bentall Centre,
POBox 49314, 595 Burrard Street,
Vancouver BC,V7X1L3,Canada

24 Dang ThaiMai Street, Ward 7, PhuNhuan
District, Ho ChiMinh City, Vietnam

The Corporation Trust Company,
1209 Orange Street, Wilmington, DE, 19801,
United States

Europalaan 16, 2408 BG, Alphen aandenRijn,
Netherlands

Lottenborgvej 24, 2800 Kongens Lyngby,
Denmark

EstradadoPortodaAreia 2600-675,
Fregguesia da Castanheira, Conchelcho de
Vilafrancade Xira, Portugal

BucurestiSectorul 1, Str., Uruguay, Nr. 27,
Etaj 1, Ap. 2,Romania

Hovfaret 13, Oslo, 0275, Norway

661/3 Ashkona Bazar, Hazi Camp,
Dhakinkhan, Dhaka-1230, Bangladesh,
Dhaka, Bangladesh

7th Floor, Eastern Wing, Centennial Square
6A, Dr Ambedkar Road, Kodambakkam,
Chennai, 600024, India

Office # 14, Building # 700 Boushar Street 51,
Oman
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Name

Keller Ground Engineering
Pty Ltd

Keller Grundbau Ges.m.b.H.
Keller Grundbau GmbH
Keller Grundlaggning AB
Keller Hellas S.A.

Keller Holding GmbH

Keller Holdings Limited’

Keller Holdings, Inc.

Keller Investments LLP

Keller Limited"

Keller Melyepito Kft

Keller National Plant Pty
Limited

Keller New Zealand Limited

Keller Polska Sp.zo.o.

Keller Pty Ltd

Keller QatarL.L.C”

Keller Resources Limited

Keller specialne zakladani
spol.sr.o.

Keller specialne zakladanie
spol.s.r.o.

Keller Tecnogeo Fundacoes
Ltda

Keller Turki Company
Limited?®

Keller Ukraine LLC

Fulladdress

Suite GO1, 2-4 Lyonpark Road,
Macquarie Park, NSW, 2113, Australia

Guglgasse 15,BT4a/3.0G, Vienna, 1110,
Austria

Kaiserleistrasse 8, Offenbach am Main,
63067, Germany

OstraLindomev 50, 437 34, Lindome,
Sweden

Keller Hellas S.A. Antheon 102, GR-57019 N.
Epivates-Thessaloniki, Greece

Kaiserleistrasse 8, Offenbach am Main,
63067, Germany

5thfloor, 1 Sheldon Square, London, W26TT,
United Kingdom

The Corporation Trust Company,
1209 Orange Street, Wilmington,
DE, 19801, United States

5thFloor, 1 Sheldon Square, London, W2 6TT,
United Kingdom, United Kingdom
OxfordRoad, Ryton-on-Dunsmore,
Coventry, West Midlands, CV8 3EG,

United Kingdom

1124 Budapest, Csorszutca4l.6.em.,
Hungary

Suite GO1, 2-4 Lyonpark Road,
Macquarie Park, NSW, 2113, Australia

C/-GazeBurt, 1 Nelson Street, Auckland,
1010, New Zealand

ul. Poznanskal72, Ozarow Mazowiecki,
PL-05805, Poland

Suite GO1, 2-4 Lyonpark Road,
Macquarie Park, NSW, 2113, Australia

AlMatar Center—0OId Airport Road,
StreetNo. 310, BuildingNo. 272, 2nd Floor,
OfficeNo. 49, PO Box 207027 Doha,
Doha, Qatar

5thfloor, 1 Sheldon Square, London, W26TT,
UnitedKingdom

Na Pankraci 30, 14000 Praha 4,
Czech Republic

Hranica 18 —AB 6, 82105 Bratislava, Slovakia

Av.Queiroz Filho, 1.560, VilaHamburguesa,
escritorio 23G, VilaG5, CEP 05319-000,
City of Sdo Paulo, State of Sdo Paulo, Brazil

PO Box 718, Dammam, 31421, SaudiArabia

30, Vasylkivska Street, Kiev, 03022, Ukraine

Name

Keller West AfricaS.A.

Keller Zemin Mthendisligi
Limited Sirketi

Keller-MTS AG

KFSFinland Oy®

KGSKeller Gerate & Service
GmbH

Makers Holdings Limited’

Makers Management
Services Limited’

Makers Services Limited

Makers UK Limited

Mckinney Drilling Company,
LLC

McKinney Woodstock LLC

Moretrench American
Corporation

Moretrench Australian
Pty Ltd

MoretrenchIndustrialInc.

Nesur Tecnologia Servicios
S.A.

North American Foundation
EngineeringInc.

PHIGroup Limited"

Pile TestInternational Pty
Limited

Piling Contractors
New Zealand Limited

Piling Contractors Pty
Limited

PT.Keller Frankilndonesia'®
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Fulladdress

Autoroute duNord, PK 22, Allokoi,
districtde Yopougon, 01 BP 7534 —Abidjan 01,
Ivory Coast

Harbiye Mah. Tesvikiye CaddesiNo.17,
D:13Ikbal Ticaret Merkezi, 34365 Sisli,
Istanbul, Turkey

Sonnenbergstrasse 51, Ennetbaden, 5408,
Switzerland

Haarakaari 42, Tuusula, 04360, Finland

Kaiserleistrasse 8, Offenbacham Main,
63067, Germany

5thfloor, 1 Sheldon Square, London, W26TT,
United Kingdom

5thfloor, 1 Sheldon Square, London, W26TT,
UnitedKingdom

5thfloor, 1 Sheldon Square, London, W26TT,
United Kingdom

5thFloor, 1 Sheldon Square, London, W2 6TT,
United Kingdom, United Kingdom

CT Corporation System, 1999 Bryan Street,
Suite 900, Dallas, TX, 75201, United States

CT Corporation System, 1999 Bryan Street,
Suite 900, Dallas, TX, 75201, United States

The Corporation Trust Company,
820 Bear Tavern Road, West Trenton,
NJ, 08628, United States

c/o Corporation Service Co., Level 3, Podium,
530 Collins Street, Melbourne VIC 3000,
Australia

The Corporation Trust Company 820 Bear
Tavern Road, West Trenton, NJ, 08628,
United States

Union Mercantil LA, Num.33, Portal 1,
Planta 5, Puerta C, 29004 Malaga, Spain

Suite 2600, Three Bentall Centre,
PO Box 49314, 595 Burrard Street,
Vancouver BC,V7X1L3, Canada

Oxford Road, Ryton-on-Dunsmore,
Coventry, West Midlands, CV8 3EG,
United Kingdom

Suite GO1, 2-4 Lyonpark Road,
Macquarie Park, NSW, 2113, Australia

C/-GazeBurt, 1 Nelson Street, Auckland,
1010, New Zealand

Suite GO1, 2-4 Lyonpark Road,
Macquarie Park, NSW, 2113, Australia

Gedung GrahaKencana Lantai 7, Unit B-I,
Jalan Raya PerjuanganNo. 88, Kebon Jeruk,
JakartaBarat, 11530, Indonesia
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Notes to the company financial statements

continued

9 Group companies continued

Name

Resource Piling (M) Sdn. Bhd.

Resource Piling Pte Ltd

Seaboard Foundations, Inc.

Fulladdress

8A, JalanVivekananda, Off Jalan Tun
Sambanthan, Brickfields, Kuala Lumpur,
50470, Malaysia

18 BoonlLay Way, #04-113, Tradehub 21,
609966, Singapore

CT Corporation System, 1999 Bryan Street,

Suite 900, Dallas, TX, 75201, United States

Suncoast Post-Tension, Ltd. The Corporation Trust Company, 1209

Terratest-Keller J.V. SAPI
deCV"

0N U s N

Owneddirectly by the company.
Share capital consists of 75.1% Ordinary shares, 10% ordinary A shares and 14.9% ordinary B shares. Keller Holdings Limited owns 100% of the ordinary shares.
99% owned by Frankipile International Projects Limited
Ownership consists of 15% ordinary Ashares, 10% ordinary B shares and 75% ordinary C shares.
51% ownedby Keller Fondations Speciales SAS and other Keller companies.
70% owned by Keller Holdings Limited.

49% owned by Keller Holdings Limited

65% owned by Keller Grundbau GmbH.

Orange Street, Wilmington, DE, 19801,
United States

Presidente Masaryk 62, Oficina 110,
Bosgues de Chapultepec, Distrito Federal,
11580, Mexico

Name

The Concrete Doctor, Inc.

Trenco Insurance Co., Ltd.

Vibro-Pile (Aust.) Pty
Limited

Wannenwetsch GmbH
Hochdruckwassertechnik

Waterway Constructions
Group Pty Limited

Waterway Constructions
Pty Ltd

Fulladdress

CT Corporation System, 208 SO LaSalle St,
Suite 814, Chicago, IL, 60604, United States

c/o Willis Management (Cayman), Ltd.
POBox 30600, Grand Cayman, KY1-1203,
Caymanlslands.

Suite GO1, 2-4 Lyonpark Road, Macquarie
Park, NSW, 2113, Australia

Wolfsgrube 7,98617 Meiningen, Germany

Level 1,104-108 Victoria Road, Rozelle, NSW,
2039, Australia

Level 1,104-108 Victoria Road, Rozelle, NSW,
2039, Australia

9 Jointventure 50% owned by Keller Grundlaggning AB, basedin Tuusula, Finland. The company is managedjointly by an equalnumber of directors from each of the two shareholder companies.
10 Share capital consists of 56% class A shares and 44% class B shares. Keller Foundations (SE Asia) Pte Limited owns 100% of the class A shares and 25% of the class B shares.
11 Jointventure 50% owned by Keller Cimentaciones de Latinoamerica SAde CV Mexico, basedin Mexico DF. Nolonger trading and due to be dissolved

Keller Group plc has guaranteed the liabilities of the following subsidiaries in order that they qualify for the exemption fromhaving to prepare individual
accountsunder Section 394A and Section 394C of the Companies Act 2006 inrespect of the year ended 31 December 2019:

Company
Keller Financing
Keller EMEA Limited

Keller Resources Limited

Keller Finance Australia Limited

Registered number
04592933
02427060
04592974
06768174

Keller Group plc has guaranteed the liabilities of the following subsidiaries in order that they qualify for the exemption from audit under Sections 479Ato 479C

ofthe Companies Act 2006 inrespect of the year ended 31 December 2019:

Company
Keller Holdings Limited
Keller Finance Limited

Keller Investments LLP

Registered number
02499601
02922459

0C412294
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Adjusted performance measures

The group'sresults as reported under International Financial Reporting Standards (IFRS) and presentedin the consolidated financial statements (the
'statutoryresults') are significantly impacted by movements in exchange rates relative to sterling, as well as by exceptional items and non-trading amounts
relating to acquisitions.

As aresult, adjusted performance measures have been used throughout the Annual Report and Accounts to describe the group's underlying performance.
The Board and Executive Committee use these adjusted measures to assess the performance of the business because they consider themmore
representative of the underlying ongoingtrading result and allow more meaningful comparison to prior year.

Underlying measures

Theterm 'underlying' excludes the impact of items which are exceptional by their size and/or are non-trading in nature, including amortisation of acquired
intangible assets and other non-tradingamounts relating to acquisitions (collectively ‘non-underlyingitems'), net of any associated tax. Underlying measures
allow managementand investors to compare performance without the potentially distorting effects of one-offitems or non-tradingitems. Non-underlying
items are disclosed separately in the consolidated financial statements where it is necessary to do so to provide further understanding of the financial
performance of the group.

Constant currency measures

The constant currency basis (‘constant currency') adjusts the comparative to exclude the impact of movements in exchange rates relative to sterling. Thisis
achieved by retranslating the 2018 results of overseas operations into sterling at the 2019 average exchangerates.

Areconciliation betweenthe underlyingresults and the reported statutory resultsis shown onthe face of the consolidated income statement, with
non-underlyingitems detailed in note 8 to the consolidated financial statements. Areconciliation between the 2018 underlyingresult and the 2018 constant
currency resultis shown below and comparedto the underlying 2019 performance:

Revenue by segment
2019 2018
Impactof Constant
exchange Constant Statutory currency
Statutory Statutory movements currency change change
£m £m £m £m % %
North America 1,333.9 1,161.4 43.3 1,204.7 +15% +11%
Europe, Middle East and Africa 679.6 668.2 (3.1) 665.1 +2% +2%
Asia-Pacific 287.0 394.9 (4.1) 390.8 -27% -27%
Group 2,300.5 2,224.5 36.1 2,260.6 +3% +2%
2019 2018
Impact of Constant
Underlying Underlying exchange Constant Underlying currency
IAS 17 basis IAS 17 basis movements currency change change
£m £m £m £m % %
North America 77.3 78.6 3.2 81.8 -2% -6%
Europe, Middle Eastand Africa 28.1 39.7 0.8 40.5 -29% -31%
Asia-Pacific 2.8 (18.0) (0.6) (18.6) n/a n/a
Centralitems (6.4) (3.7) (0.1) (3.8) -73% -68%

Group 101.8 96.6 3.3 99.9 +5% +2%
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Adjusted performance measures
continued

Underlying operating margin

Underlying operating marginis underlying operating profit as a percentage of revenue.

Other adjusted measures

Where not presented and reconciled on the face of the consolidated income statement, consolidated balance sheet or consolidated cash flow statement,
the adjusted measures are reconciled to the IFRS statutory numbers below:

EBITDA
2019 2019 2018
IFRS 16 basis IAS 17 basis IAS 17 basis
£m £m £m
Underlying operating profit 103.8 101.8 96.6
Depreciation of owned property, plantand equipment 68.4 68.4 69.7
Depreciation of right-of-use assets 25.6 - -
Amortisation ofintangible assets 0.6 0.6 1.2
Underlying EBITDA 198.4 170.8 167.5
Non-underlyingitemsin operating costs (28.7) (28.7) (64.2)
Non-underlyingitemsin other operatingincome 3.3 3.3 0.5
EBITDA 173.0 145.4 103.8
Net finance costs
2019 2019 2018
IFRS 16 basis IAS 17 basis IAS 17 basis
£m £m £m
Financeincome (0.8) (0.8) (0.6)
Underlying finance costs 23.3 19.0 16.7
Underlying net finance costs 22.5 18.2 16.1
Non-underlying finance costs = - 0.5
Net finance costs 22.5 18.2 16.6
Net capital expenditure
2019 2018
£m £m
Acquisition of property, plantand equipment 62.2 85.1
Acquisition of otherintangible assets 0.7 0.5
Proceeds fromsale of property, plant and equipment (10.9) (8.5)
Net capital expenditure 52.0 77.1
Netdebt
2019 2019 2018
IFRS 16 basis IAS 17 basis IAS 17 basis
£m £m £m
Currentloans andborrowings 41.0 15.3 42.8
Non-currentloans and borrowings 347.7 296.7 353.9
Cashand cashequivalents (98.9) (98.9) (110.5)
Netdebt 289.8 2131 286.2
Order book

The group'sdisclosure of its order bookis aimed to provide insight into its backlog of work and future performance. The group's order bookis notameasure of
past performance andtherefore cannot be derived fromits consolidated financial statements. The group's order book comprises the unexecuted elements of
orderson contracts that have beenawarded. Where a contractis subject to variations, only secured variations areincludedin the reported order book.
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Financial record

2010 2011 2012 2013 2014 2015 2016 2017 2018 2019°
£m £m £m £m £m £m £m £m £m £m

Consolidatedincome statement
Continuing operations
Revenue 10689 11543 1,3175 1438.2 15997 15624 1780.0 20706 22245 2,300.5
Underlying EBITDA 85.0 71.4 91.9 124.2 1419 155.5 158.6 177.2 167.5 198.4
Underlying operating profit 43.3 289 48.3 77.8 92.0 103.4 95.3 108.7 96.6 103.8
Underlying net finance costs (3.7) (7.0) (4.8) (3.7) (6.9) (7.7) (10.2) (10.0) (16.1)  (22.5)
Underlying profit before taxation 39.6 21.9 43.5 74.1 85.1 95.7 85.1 98.7 80.5 81.3
Underlying taxation (11.0) (5.5) (13.5) (23.8) (29.7) (33.0) (29.8) (24.7) (22.5)  (22.4)
Underlying profitforthe year 28.6 16.4 30.0 50.3 55.4 62.7 55.3 74.0 58.0 58.9
Non-underlyingitems? (17.1) - - (20.2)  (56.6)  (36.4) (7.3) 13.5 (71.8)  (37.2)
Profit/(loss) for the year 11.5 16.4 30.0 30.1 (1.2) 26.3 48.0 87.5 (13.8) 21.7
Consolidated balance sheet
Working capital 106.7 119.8 97.6 124.1 104.1 97.1 152.5 181.3 225.4 210.5
Property, plantand equipment 275.0 266.1 248.5 281.9 295.6 331.8 405.6 399.2 4220  460.6
Intangible and other non-currentassets 122.9 116.4 1121 202.8 203.4 183.0 218.2 198.3 179.5 150.8
Net debt (statutory) (94.0)  (102.5) (51.2) (143.7) (102.2) (183.0) (305.6) (229.5) (286.2) (289.8)
Other net assets/liabilities (79.8)  (73.0) (71.3) (92.5) (154.6) (94.9) (41.1) (7710 (114.2) (134.6)
Netassets 330.8 326.8 3357 3726 346.3 334.0 429.6 472.2 426.5 397.5
Netdebt (IAS 17 basis) (94.0) (102.5) (51.2) (143.7) (102.2) (183.0) (305.6) (229.5) (286.2) (213.1)
Underlying key performance indicators
Diluted earnings per share from continuing
operations (p) 43.2 24.4 45.0 719 74.2 85.4 74.8 101.8 79.1 81.3
Dividend per share (p) 22.8 22.8 22.8 24.0 25.2 27.1 28.5 34.2 359 40.0
Operatingmargin 4.1% 2.5% 3.7% 5.4% 5.8% 6.6% 5.4% 5.2% 4.3% 4.5%
Return on capitalemployed* 10.2% 6.6% 11.6% 16.7%  18.3% 20.5%  15.3% 151% 13.2% 14.4%
Net debt: EBITDA (statutory) 1.1x 1.4x 0.6x 1.2x 0.7x 1.2x 1.9x 1.3x 1.7x 1.5x
Net debt: EBITDA (IAS 17 basis) 1.1x 1.4x 0.6x 1.2x 0.7x 1.2x 1.9x 1.3x 1.7x 1.2x

1 Workingcapitalandnetassets andreturnoncapitalemployed presented here do not agree to the published 2018 consolidated financial statements as aresult of re-presenting the comparative balance
sheetasoutlinedinnote 33 to the financial statements

2 ThegroupadoptedIFRS 16 'Leases’'on 1 January 2019 using the modified retrospective method of adoption. Under this method, the standardis applied retrospectively with the cumulative effect
ofinitially applying the standard recognised at the date of adoption. Consequently, comparative information has not beenrestated. 2019 figures presented here are onan IFRS 16 basis, unless
specified otherwise

3 Non-underlyingitems are items which are exceptional by their size or non-trading nature and are disclosed separately in the financial statements where it is necessary to do so to provide further
understanding of the financial position of the group.

4 Calculated as operating profit expressed as a percentage of average capital employed. ‘Capital employed'is net assets before non-controlling interests plus net debt and net defined benefit
pension liabilities.
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Our offices

Head office

Keller Group plc

5thfloor

1 Sheldon Square
LondonW26TT

Telephone: +44 207616 7575
www.keller.com

North America Division
Keller Foundations, LLC
7550 Teague Road

Suite 300

Hanover

Maryland 21076
Telephone: +1 410551 1938
www.keller-na.com

EMEA Division

Keller Holding GmbH
Kaiserleistrasse 8

63067 Offenbach
Germany

Telephone: +49 69 80510
www.kellerholding.com

Asia-Pacific Division
Keller AsiaPacific Limited
18 BoonLay Way

#04-104 Tradehub 21
609966 Singapore
Telephone: +65 6444 6730
www.kellerasean.com
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Secretary and advisors

Group Company Secretary
and Legal Advisor
Kerry Porritt FCG LLB (Hons)

Registered office
5thfloor

1 Sheldon Square
LondonW26TT

Registered number
2442580

Jointbrokers

Jefferies International Limited
100 Bishopsgate

London

EC2N4JL

Investec
30 Gresham Street
LondonEC2V 7QP

Financial advisors
Rothschild & Co.
New Court

St. Swithin's Lane
London EC4N 8AL

Legal advisors
DLAPiper UKLLP
160 Aldersgate Street
LondonEC1A4HT

Financial publicrelations advisors
Finsbury

The Adelphi

1-11 John Adam Street

London WC2N6HT

Registrars
EquinitiLimited
AspectHouse

Spencer Road

Lancing

West Sussex BN99 6DA

Cautionary statement

This document contains certain forward-looking statements with respect to
Keller's financial condition, results of operations and business, and certain of
Keller's plans and objectives withrespect to these items.

Forward-looking statements are sometimes, but not always, identified by
theiruse of adate inthe future or suchwords as 'anticipates’, 'aims', 'due’,
‘will','could’, 'may’, 'should’, 'expects', 'believes’, 'intends’, 'plans’, ‘potential’,
'reasonably possible’, 'targets’,'goal’ or ‘estimates’. By their very nature
forward-looking statements are inherently unpredictable, speculative and
involve risk and uncertainty because theyrelate to events and depend on
circumstances that will occurinthe future.

There are anumber of factors that could cause actual results and
developments to differ materially from those expressed orimplied by
these forward-looking statements.

Thesefactorsinclude, but are notlimited to, changesinthe economies
and marketsinwhich the group operates; changesin the regulatory and
competition frameworks in which the group operates; the impact of legal
or other proceedings against or which affect the group; and changesin
interestand exchange rates. Foramore detailed description of these risks,
uncertainties and other factors, please see the risk management approach
and principal risks section of the strategicreport.

Allwritten or verbal forward-looking statements, made in this document or
made subsequently, which are attributable to Keller or any other member
ofthe group or persons acting on their behalf are expressly qualified in their
entirety by the factors referred to above. Keller does notintend to update
these forward-looking statements.

Nothinginthis document should be regarded as a profits forecast.

This documentis not an offer to sell, exchange or transfer any securities
of Keller Group plc or any of its subsidiaries andis not soliciting an offer
to purchase, exchange ortransfer such securities inanyjurisdiction.
Securities may not be offered, sold or transferredin the United States
absentregistration or an applicable exemption fromthe registration
requirements of the US Securities Act.

Keller Group plc
5thfloor

1 Sheldon Square
LondonW26TT

+44 207616 7575
info@keller.com
www.keller.com
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